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Securities and Exchange Board of India

Ud¢/&/ Manager

RAC-1774 7q gdiag dl THTT-1/RAC-Division of Issues and Listing-1
g faa fq HT7l/Corporation Finance Department

QUHTY T/Phone: +91 22 2644 9969

5': BFAEMail: i ishanpm@sebi.gov.in

September 12, 2025
SEBI/HO/CFD/RAC-DIL1/P/OW/2025/24411/1

ICICI Securities Limited,

ICICI Venture House,

Appasaheb Marathe Marg,

Prabhadevi, Mumbai — 400025, Maharashtra

Kind Attn.: Mr. Ashik Joisar

RIed,

Dear Sir,

{85 /Sub: Orkla India Limited %7 J&d1dq 334130 /Proposed IPO of Orkla India Limited
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With reference to the draft offer document in respect of captioned issue, clarifications sought by
SEBI and the replies submitted therein, it is stated that on scrutiny of the same, deficiencies /
instances of non-compliance of SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018 (hereinafter 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 disciosures listed in the Annexure are merely iilustrative
and not exhaustive. It is your responsibility to ensure full and true disclosures.
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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
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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.
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It is to be distinctly understood that submission of offer document to SEBI shouid 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.
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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 December 30, 2024, in accordance
with SEBI {Merchant Bankers) Regulations, 1992.
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The filing tc’>f 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.
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SEBI further reserves the right to take up, at any point of time, with the LMs any irregularities
or lapses in offer document.
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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.
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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 Ill 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 Letier of Offer with the stock exchange, as the case may be, aiong with
details of filing fees paid till date.
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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.
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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.
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The proposed issue can open for subscription within a period of 12 months from the date of
issuance of this observation letter.

8. MUY FRUG P T H U F fiau & fiaR U1 IR 15U%d ¥ |

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

Ppo e
¥YT /Place: 313'55 IMumbai Ishan Pendam
Us¢/Manager

28




5'3“ wrrdta ufayfa stz Rty et
A

Securities and Exchange Board of India Continuation:

Annexure |
OBSERVATIONS

1. Please refer to our letter/emails dated July 10, 2025 and July 31, 2025 and your reply vide
letters/email dated July 28, 2025, August 6, 2025 and August 25, 2025 and all other
correspondences exchanged. In the above regard, LM is advised to ensure that the
changes made pursuant to our initial clarifications and all correspondences exchanged are
duly incorporated in the updated DRHP/ RHP/ Prospectus.

2. These observations while referring to a specific chapter or point, however the LM shall
ensure to disclose the same across all pages/chapters where the same/similar matter
occurs in the DRHP. The BRLM shall also ensure that these disclosures are made in all
filings with SEBI as and when by the BRLM or wherever they are involved in the filing in
any manner.

3. Wherever the LM has undertaken to modify the risk factors in its replies, the same shall
be duly modified and incorporated in the updated DRHP/ RHP/ Prospectus.

4. Wherever the LM has mentioned “Noted for compliance” or “Complied with and noted for
compliance” in its replies, LM shall ensure that the same are duly complied with.

5. The LM is advised to ensure that in the entire DRHP, the language used is lucid, usage of
abbreviations is limited, abbreviations to be used in the para, if already quoted in the same
page /heading, any expressions, jargons or nomenclatures from other languages or not
commonly used, are explained clearly at every place where they are used.

6. LM is advised to ensure that the disclosure of risk factors is 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.

7. LM is advised to ensure that the following details are provided in the UDRHP/RHP - Price
at which specified security (including preference shares) was acquired in the last 3 years,
by each of the promoters, promoter group, selling shareholders, shareholders entitled with
right to nominate directors or any other rights. Following details may be disclosed for such
transactions in tabular format — name of acquirer, date of acquisition, number of shares
acquired and acquisition price per share.

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

9. Summary of the Offer Document- Simple conversational language to be used. No
abbreviations shall be used.

10.Definitions and Abbreviations- for Technical, Company / Industry related Terms or
Abbreviations, along with the expanded form, suitable meaning / explanation to be
provided in simple ilanguage.

11.LM is advised to disclose KPIs in abbreviations section of DRHP.
12.LM is advised to ensure and confirm that all financial information disclosed in DRHP is

certified by Chartered accountant/ statutory auditor of the company and such certificates
shall form part of material documents available for inspection.
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13.LM is advised to verify all financial information/ information derived from financial
statements disclosed in the DRHP. All such information/ data disclosed shall also be
certified by independent chartered accountant/ statutory auditor. Capacity/ production, etc.
related relevant data shall also be certified by chartered engineer.

14.1n the Summary of Offer document, LM is advised to disclose the details of related party
transactions including the name of each parties / relationship / nature of transaction
/transaction value / and RPTs as percentage of total revenue. LM is advised to disclose a
separate Risk Factor in top 10 highlighting the risk involved in such transactions. LM shall
ensure that exact page reference is given for detailed RPT disclosure in DRHP.

15.Risk Factors — Every Risk Factor shall be provided with a cross-reference to the detailed
description of the facts/reasons in the updated DRHP / RHP, wherever applicable. Any
past instances in the last three financial years and stub period and their impact, if material,
shall be disclosed in Risk factors.

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

17.When disclosing the status of government approvals in the Risk Factors, LM is advised to
include a cross reference with specific page numbers to other sections where the
disclosures are made. If approval has a validity, the same shall be mentioned.
Consequences of withdrawal of licenses/approval shall be provided.

Summary of primary business of issuer company

18.Wherever certificates of chartered accountants are mentioned/referred to in the offer
document, LM to ensure that UDIN (Unique Document Identification Number) of these
certificates are also disclosed alongside these certificate details.

19.The details from the Technopak Report have been used at multiple places throughout the
offer document. LM to ensure that said report is made available as part of Material
documents for Inspection.

Risk Factors

20.Page 36 (RF5) — LM to disclose the information regarding the third-party owned and
operated restaurant chain having the right to use the trade name “MTR” as a separate risk
factor.

21.Page 38 (RF7) - LM to disclose all instances of labour strikes/work stoppages and impact
thereof on the Company.

22.Page 38 (RF8) — LM to clarify and disclose information regarding cases of delay or default
in payments from distributors or retailers, if any, against the Company in the past and
impact thereof on the Company. If none, LM to disclose a negative statement to that effect.

23.Page 52 (RF29) - LM to clarify and disclose, in brief, reasons for delay in payment of each
of the statutory dues by the Company.



Securities and Exchange Board of India Continuation:

Swd‘l wirdia wfayfa o Rffaa 9 g,
£ 3

24.Page 55 (RF33) — LM to disclose information regarding instances of delay in making
regulatory filings with RBI, as a separate risk factor.

25.Risk due to allegations or discovery of (i) presence of pesticide/ insecticide beyond the
maximum residue/ permissible/ tolerance limit; (i) detection of non-permissible chemicals;
(iii) sale of substandard product under section 5 of the FSS Act are serious violations and
LM to disclose the same as separate risk factor with clear heading. Risk factor to also
include related outstanding litigations in this respect. The risk factor to be one of the top 5
risk factors in the offer document.

26.LM to disclose Risk factor related to Orkla ASA retaining absolute right to terminate Letter
of authorization dated May 15, 2025 issued by Orkla ASA for usage of trademark “Orkla”.

27.1M to include Risk factor related to domestic business operations being concentrated in
southern part of India and the risks if growth slows in that region and also the risks related
to issuer’s inability to expand its business to and improve its business in the rest of the
country.

28.Page 55 — Risk Factor 34 — LM to disclose in brief the nature of related party transactions
and percentage, in the risk factor.

29.Risk factor on impact of U.S. tariffs on exports — LM to include a risk factor in the offer
document highlighting the US tariffs on Indian exports of various products manufactured
by the issuer and the impact of these tariffs on the business of the issuer.

30.LM to clarify and disclose a separate risk factor relating to risks of export restrictions such
as spice bans or recalls in international markets.

31.LM to clarify and disclose a separate Risk factor related to dependence of issuer on raw
materials/ products that are vulnerable to climate change and erratic monsoons.

32.LM to clarify and disclose a separate Risk factor to explain. how diversified is the production
across its 9 Indian manufacturing facilities and whether and to what extent shutdown of
any facility will materially impact supply.

Others
33.Page 154 - LM to disclose the full form of the term “SKU” in the offer document.

34.Page 155 — point 5.3 — LM to disclose which other companies have employed hybrid
approach and comparative analysis in this regard. LM to avoid using superlatives without
detailed substantiation. In this context, the sentence “The alignment of manufacturing
excellence with sustainable practices reflects the industry’s growing focus on sustainability
and responsible operations”™ may be substantiated. Further, LM to ensure that when
instances are given, the same are not limited to the issuer but may be given for other
companies in the sector with comparative analysis. The disclosures regarding
Manufacturing Capabilities and Certifications and at other piaces throughout ihe Indusiry
Overview may be modified accordingly.
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35.Pages 162-168 - Our Strengths — It is observed that adjectives have been used
extensively throughout the offer document. LM to avoid usage of adjectives throughout the
offer document, uniess the same have been substantiated. To illustrate, LM to explain and
clearly substantiate the phrases/ statements — “significant market shares’, “strong brand
equity”, “our Company through its brands, MTR and Eastern, have a deep understanding
of local flavours and a strong commitment to quality”, “Eastern has maintained its position
as India’s largest exporter of branded spices for 24 consecutive years”, “robust quality
control mechanisms”, “strong global parentage”, “we benefit from their strong governance
and operational support”, “high-quality standards”.

36.Page 186 — Property — LM to give cross-reference of the risk factor and page number
where risk related to operating at manufacturing facilities that are situated in buildings or
on lands that have been leased / licensed to the issuer by third parties and are not owned,
is given.

37.LM to clarify and disclose as a separate RF that the Company undertakes outsourcing of
certain activities, along with the potential risks associated therewith.

38.LM to clarify and disclose the following:

a. The rationale for entering into an authorization letter dated May 15, 2025, with Orkla,
particularly since the authorization was executed only a few days prior to filing of the DRHP,
and considering that no products are sold or proposed to be launched under the “Orkla”
trademark.

b. Details of usage of the name “Orkla” in the Company’s corporate name, logo, marketing
material, or otherwise, necessitating such authorization.

c. The potential implications, if any, in the event of withdrawal of such authorization or if Orkla
demands royalty for use of the name/logo in the future, including confirmation of compliance
with Regulation 23 of SEBI LODR Regulations in such scenario.

d. Confirmation that there is no direct or indirect revenue contribution from the “Orkia” brand.

e. That appropriate and prominent disclosures are made in the Offer Document, including
under “Risk Factors” and “Material Agreements,” covering the above aspects.

f. Disclosures in the sections “Group Companies” and/or “Promoter Group” of the Offer
Document, to the extent applicable, regarding the Company’s association with Orkla.

g. Details of any payment or consideration involved under the authorization letter with Orkla.
In case ne payment/consideration is involved, the same to be specifically disclosed along with
the rationale for the same.

h. A specific risk factor highlighting that while the current consideration payable to Orkla under
the authorization letter is nil, such consideration may be levied or increased in the future, which
couid have a financial impact on the Company.

i. That the authorization ietter with Orkia is disciosed as a “Material Document” for inspection
by investors.
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Annexure Il
General Observations

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

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

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

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

LM is advised to ensure that adequate disclosures are made to disclose any material
development which may have a material effect on the Issuer Company between the date
of registering final prospectus or the red herring 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 ensuring compliance with Regulation 42 and
Schedule IX of SEBI (ICDR) Regulations, 2018.

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

In terms of Regulation 7.(1)(c) of SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018 and Regulation 31.(2) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Issuer Company and the Lead Manger are advised to
ensure compliance with the requirement pertaining to shareholding of promoter(s) and
promoter group to be held in dematerialised form.

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

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 alse indicating the page number for the same.

ASBA:

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 XIl 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.
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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 foliowing 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 !!!

Mandatory in public issue .No cheque will be accepted

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

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

For further details check sectiorr 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. UP! may be
availed by Retail Individual Investors.

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

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