Archana Maini

From: Nikhil Panjwani <Nikhil.Panjwani@jmfl.com>
Sent: 14 January 2022 11:17 AM
Te: - 'project.hermes@campusshoes.com‘; Piyust.Singh; Raman Chawla: Nikhil.aggarwai; KCO

| Project Hermes | Deihi; hermeswg!@amssharduf‘com; Dimpte.Mirchandani;
Archana Maini; Guptan, Rahul; Talati, Rachna; Talati, Rachna; Devendra R, Dhanesha

Cc: ‘project.hermes@kotak.com’; DG GCIB IN Project Hermes2021:

'project.hermes@clsa.com'; Project Hermes: projecthermes@tpg.com
Subject: FW. Campus Activewear Limited HIPO JDRHP - Injtial Clarifications
All

Please find below the initial SEB! observations received.

We can schedule a call at 12.30 pm today if it works for call to discuss the same so that the Counsels
can start drafting the responses

Vice President | M&a Advisory and CF Solstions Group
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URL: v imfl.com
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Disclaimer: This email is soiety for the addresseefs] and may 666?&5'é'éﬁ'ff"déﬁ}}‘éi"i'h'formcﬁon. # you have received this emai in error, please desiroy
and nctify sender immediately. Sender does not infend to waive confidentialify or piviege. If you hove received this ermail inerror
and / o ore notine intended recipient, You cre notified thal reading, using. copying, printing, forwarding or distibuting  of this emailis sfrictiy

From: Afzal Khan SK [mai!to:afzalk@sebi.gov‘in]

Sent: 14 January 2022 10:55

To: Nikhil Panjwani; Arjun Mehra

Ce: VANDANA JOGLEKAR

Subject: RE: Campus Activewear Limited | IPO | DRHP - Initiai Clarifications

Dear Sir,




With reference to the Draft Red Herring Prospectus of captioned IPO filed with SEBI, you are
advised to comply/ clarify on the following points:

A. It has been observed that in various instances disclosures have been made in the offer
document stating 'we believe,_’ LM is advised to provide the basis for making such disclosures
in the offer document while also explaining compliance with Regulation 24 (1) of SEB] (Issue
of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations™),

B. FORWARD LOOKING STATEMENTS

1. Page-18 ~ It is disclosed that this Draft Red Hetring Prospectus contins certain
“forward-looking statements”. It may be noted that point (e) under Instructions of Part
A of Schedule VI of ICDR Regulations, 2018, states thar the offer document should
not make any forward looking statements that cannot be substantiated. In view of the
same, you are advised to confirm and explain compliance with aforesaid provision with
respect to all such forward looking statements made in the DRHP,

C. SUMMARY OF THE ISSUE DOCUMENT

2. Page 20 - LM is advised to disclose the value and volume in absolute and percentage

D. RISK FAC( JORS

5. LM is advised to rearrange the tisk factors based on materiality,

6. Risk Factors — In all tisk factors, wherever either only percentages or the absolute values
are mentioned, LM shall ensure to disclose both the absolute values and percentages

adequately.

7. Page 27 — LM shall ensure that the letter of appointment of Technopak be a part of
material documents for Inspection.

9. Risk Factor 1: Impact on the company revenue/financials due to negative publicity in
the past may be disclosed for past X years.
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total income for the past “X” years.

CONCerns w.r.t revenue loss and adverse btand image due to duplicate/counterfeit
products.

2021, the consumer acceptance of the new designs launched may be quantified and

manufacturing facilities.

15. Risk Factor 6: The disclosure of impact of COVID-19 on the business of the company
may be mote specific, including the following:

¢ Liquidity / solvency position of the company including its ability to setvice debt
* Any existing contracts / agreements where non-fulfilment of the obligations by

¢ Impact on receivables of the company

in which the tompany operates its business and exccutes its sales. Also, LM may
specifically disclose the saleg revenue accrued from such geographies in % terms,




ered to by the company with the
contractors may be disclosed by : ]

contract labor may be disclosed as a % of total

21. Risic Factor 14: Str.

ategic acquisitions/investments execuied by the company niay be
disclosed for past X’ years.

the company with third party
ents executed by the company
ces may be disclosed in brief,

23. Risk Factor 16:

LM is advised to disclose the followin
business and any

g in the RF, summary, our
other relevant section of the DRHP,

24.Risk Factor 17: The number of personnel re

cruited in the past ‘<
disclosed and the cost incur

ted towards training the exis ting personnel may be disclosed
%o of total tevenue/income for past X’ years.

supply chain and thegel ,




31. Risk Factor 26 — Percentage of revenue spent on upgrading the IT systems may be
disclosed for the past X years.

32.Risk Factor 27 ~ The details of the data forecasting tools used by the company may
be disclosed.

33. Risk Factor 28 — The details of locations from which the company exited in the past
X’ yeats may be disclosed.

34. Risk Factor 29 — A cross reference may be provided to the actual numbers disclosed
in the DRHP.

35. Risk Factor 31- The terms,

conditions and the tenure of lease for the manufacturing
facilities may be disclosed,

36. Risk Factor 32 — Exact nature of risk may be disclosed.
37.Risk Factor 33 - The details of labilities tepaid by the company
may be disclosed in a tabular form,

38.Risk Factor 35: .M and Issuer Company are advised to clari
of restrictive cov

enants on the Public Shareholders / Minority

fy and disclose the impact
Shareholders post listing.

39. Risk Factor 35 - Full detail

s of the covenant that was breached by the company on
debt service Coverage ratio a

nd the lender details may be disclosed.

40.Risk Factor 36 - LM is advised

to elaborate and ex
presence’ distribution strategy.

plin the term ‘omnichannel

41.Risk Factor 38 — LM is advi

sed to explicid
refund of GST is processed

y state the conditions subject to which the
by the concetned authorities,

42.Risk Factor 39 - JPR infringements in the past, if any, may be disclosed. Further, a
c10ss reference may be provided to the details of tegistered trademarks disclosed in the
DRHP.

, the heading
tion the details of regulatory/statutory authotities who




44.Risk Factor 43 ~ The heading of the RF shall explicitly state the names of
statutoty/regulatoty authotities from whom permits/approvals are sought by the
company.

45.Risk Factor 47 — Any such instances in the past may be disclosed.
46. Risk Factor 45: LM is advised to clarify the statement “not to place undue reliance on

such information”. In such case, LM may please clarify the data/information on which
the investors can rely to take an informed decision w.r.t participation in IPOs.

E. GENERAL INFORMATION

47. Page 75 — Unblocking of application monies can be included in the Post Issue activities,

F. BASIS FOR OFFER PRICE

48.Page 102 - LM is advised to Justify the disclosure pertaining o point 1 under qualitative
factors with facts/data.

G. INDUSTRY QVERVIEW

49.LM is advised to disclose if "Technopak’ which had prepared the industry reports is in
any way related to the issuer company/directors/promotets. Further LM is advised to
ensure that reports by Technopak relied upon while making disclosures in the draft
offer document is included among the material contracts and documents for inspection.
Furthermore, wherever (each instance) data from various reports have been used in
support of disclosures made in the offer document, LM is advised to clearly qualify the
source of such disclosures.

50.All the main and sub-headings may be highlighted and underlined to improve the
readability.

51. A side by side comparison of Indian market with global footwear and athleisure markets
across westetn BU, North & Central America, South Asia along with China may be
disclosed. An illustrative comparison must be visnally appealing and easily readable,

52.In India, the disclosures should also reflect the market demand across der-3 and tier-4
geographical segments among rural areas. LM is advised to ensure that such disclosures
are made in the DRHP.

H. QUR BUSINESS

53.LM is advised to disclose the following details in both absolute and percentage terms
i the DRHP,




Sales and revenue accrued from the online market place/e-commerce sites,
Sales and revenue accrued from brick & mortar shops/stores.

Sales and revenue accrued from single brand retail shops/stores.

Sales and tevenue accrued from multi brand retail shops/stores.

Sales and revenue accrued from metropolitan/urban/semi-urban/ semi-
rural/rural geographies.

Sales and revenue accrued from tier-3 and der-4 towns from rural geographies,
* A compatison of revenue accrued through sales volumes among different
segments of population viz. lower middie/ middle/upper-middie/ economically
tich etc. categories.

A comparison of revenue accrued through sales volumes among different
genders and different age groups etc.

L] * * & o @

>4.The refund/return/ exchange policy of the company shall be disclosed.

I. HISTORY AND CERTAIN CORPORATE MATTERS

55.Page 201 — The Page no in the cross reference provided for scheme of arrangement
may be corrected.

56. The date of filing of the scheme with NCLT, New Delhi may be disclosed, Further, the
cutrent status of its processing may also be disclosed.

37.LM is advised to disclose the special rights, if any, available to certain shareholders
would continue to exetcise, putsuant to listing of shares on exchange.

58.LM is advised to categorically disclose in the DRHP undes section “History and Certain
Cotporate Matters” of the offer document that none of the special rights available to

tights) would survive post listing of the Equity Shares of the Company and same shall
Cease to exist or shall expire / waived off immediately before or on the date shares are
allotted to public shareholders in IPO, without tequiting any further action.

continue post listing and if yes, then details of the same may be cleatly disclosed under
section “History and Certain Corporate Matters”.

60. Further, LM shall specifically disclose that special rights, post listing shall be subject to
approval of the Shareholders by way of a special tesolution, in the first general meeting
of the Company held post listing of the Equity Shares.

01.LM is advised to ensure that special rights which will continue post listing are not
prejudicial or adverse to the interest of the minority / public shareholders.
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62.IM is advised that intet-se agreements/ arrangements between the shareholders are
disclosed under section “History and Certain Corporate Matters”,

63.LM is advised that a categorical statement from the | ssuer Company/ Promoters /
Shareholders, may be provided that thete are no other inter-se agreements/
arrangements and clauses / covenants which are matetial and which needs to be
disclosed and that there are no other clauses / covenants which are adverse / pre-
judicial to the interest of the miniotity / public shareholders. Also that there are 110
other agreements, deed of assignments, acquisition agreements, SHA, inter-se
agreements, agreements of like nature other than disclosed in the DRHP.

64. Further, the LMs shall also confirm to SEBI that they have gone through the inter-se
agreements/ arrangements, if any, as disclosed in the DRHP and they also do not see
any clauses / covenants which are material and need to be disclosed, which have not
been disclosed and that there are no other clauses / covenants which are advetrse / pre-
judicial to the intetest of the minority / public shateholders.

J. FINANCIAL INF ORMATION

63.LM is advised to disclose the following in the Management Discussion and Analysis
Section:
4. Total Liabilities in the past three financial years.
. Default of loans, if any, in the past may be disclosed at all the televant places in
the offer document.

66. Related Parry Transactions (RPT): LM to ensute that all RPTs ate done at arm’s length
price. LM is advised to ensure that RPT should be in compliance with the Companies
Act, 2013, SERBI (LODR) Regulations, relevant Accounting Standards and other
statuaty compliances. LM is advised to quantify the related party transactions, in brief,
that the company has entered into in tabular form. LM is advised that Related patty
transactions as pescentage of Revenue may be disclosed in the offer document.

67. EINANCIAL INDEBTEDNESS: LM is advised to provide cross referencing to the
Risk factors with tespect to the indebtedness as a patt of disclosure.

K. LEGAL AND OTHER INFORMATION

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

69.LM is advised to confirm that the existing litigations are not so major that the issuet’s
survival is dependent on the outcome of the pending litigation.




70.LM is advised to ensute the disclosures of all actions taken by statutory and regulatory
authorities.

71.LM is advised to disclose brief details of 4ll matters above materiality threshold,

L. Material Documents and Contracts for Inspection

72.Page 482 — 1M is advised to include the initia] clatification letter along with the final
observation letter issued by SEBI in material documents for inspection.

M.MISCELLANEQOUS

73.LM is advised to ensure that the following paragraph (including content of similar
nature) from any/all section(s) of DRHP is removed.

“None among our company, the selling shareholders or any member of the Syndicate shall be Labie for
any failure in (i) uploading the bids due to Jaudls in gny software/ bardware Systesn or otherwise; or (3)
the blocking of Bid Amount in the ASBA Account on receipt of insiructions froms the Sponsor Bank
on account of any ervors, omissions or non-compliance by various parties involved in, or any other fanly,
malfunctioning or breakdown in, or atherwise, in the UPI Mechanisn

74.1M is advised to include a reference to the circulars CFD/DIL2/ CIR/P/2018/22
dated Feb 15, 2018 and CFD/DILZ/CIR/P/ZOZi/2480/1/M dated March 16, 2021
at all applicable sections in DRHP.

75.LM is advised to examine the applicability of SEBI (Framework for Rejection of Draft
Offer Documents) Order, 2012, to the DRHP of Issuer Company and confirm whether
the said general order is applicable to the instant public issue/DRHP. LM is further
advised to provide 2 para-wise teply on the applicability of aforesaid order.

76.LM is advised to examine the applicability of SEBI (Issuing Observations on Draft
Offer Documents Pending Regulatory Actions) Otder, 2020, dated Feb 05, 2020, to
the DRHP of Issuer Company and confirm whether the said general order is applicable
to the instant public issue/DRHP. 1M is further advised to provide a para-wise reply
on the applicability of aforesaid order.

77.LM is advised to submit whether there has been any instance of issuance of equity
shares in the past by the issuer Company, the Group Companies or entities forming
part of the Promoter Group to more than 49 investors in violation of:

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

9




* relevant section(s) of Companies Act, 2013, including Section 42 and the rules
notified thereunder; or the SEBI Regulations; or the SEBI {Disclosute and

Investor Protection) Guidelines, 2000, as applicable.

78. Any disk on pricing of the issue / basis of issue price, track record of BRLMs, average
cost of acquisition of shares by selling shareholders etc, which is ptoposed to be

included in the issue advertisement may be submitted.

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

ptice band:

"Risks to Investors:
ia) The [to be disclosed] Merchant Bankers associated with the issue have

handled fto be disclosed] public issues in the past three years out of which {to be
disclosed] issues closed below the issue ptice on listing date.”
1.b) Any adverse data/ noting in the basis for issue price should be disclosed.
For example:
. “The Price/Earnings ratio based on diluted EPS for [atest 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 avetage industry peer group PE ratio of fto be
disclosed].”
4 “Avetage cost of acquisition of equity shares for the selling sharcholders
in IPO is [to be disclosed] and offer price at upper end of the price band is [to
be disclosed].”
® “Weighted Average Retutn on Net Worth for [last three full financial

vears] is [to be disclosed) %,”
The data on above disclosures shall be updated and disclosed prominendy (in the same
font size as the price band) in advertisements of Price Band and all further
advettisements, website of the company and the stock exchange. Further, any adverse
ratio / data in basis for issue price should also be disclosed. LM shall submit the draft
advertisement for announcement of Price Band with SEBI before its publication in the

newspapers for our comments.

You are requested to provide the replies to the above clarification within 5 working days from
the date of receipt of this letrer.

Thanks & Regards,
Afzal Khan,
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