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CHARTERED ACCOUNTANTS

RTIFICATE ON KEY PERFORMANCE INCHCATORS, TRANSACTIONS IN SPECIFIED SECURITIES
AND BASIS FOR OFFER PRICE

Date: [anuary 29, 2024

The Board of Directors M Financial Limited [*JM")
Rashi Peripherais Limited Tt Floar, Cnergy

Ariisto House, 5% Floor Appasaheb Marathe Marg
Telll Galli, Andheri (East) Prabhadevi

Mumbai 400 Da% Mumhai 400 025
Maharashtra, India Maharashtra, India

ICICT Securities Limited [“I-5ec™)
ICICI Venture House

Appagaheb Marathe Marg
Prabhadew

Mumbai 400 025

Maharashtra, India

{IM and I-5ec, together, the “Lead Managers” and individually a “Lead Manager”)
Dear Sir/Ma’am,

Be: Proposed initial public offering of equity shares [the “Equity Shares™) of HRashi
Peripherals Limited {the "Company” and such initial public offering, the “0Offer”)

We, Pipara & Co LLP, Chartered Accountants, one of the Joint Statutory Auditors of the Company,
have been requested to verify certain information which is proposed to be included in the Red
Herring Prospectus ("RHP"] and prospectus [“Prospectos”] intended to be filed by the Company
with the Registrar of Companies, Maharashtra at Mumbai {"HoC"), and thersafter with the Securities
and Exchange Board of India [the "SEBI”) and the stock exchangzes where the Edguity Shares are
proposed to be listed (the "Stock Exchanges”] and in any other materials or documents in relation
ta the Offer (with the BHP and Prospectus, collectively, the "0ffer Documents"), namely;

A. the KFPIs [as defined below?) in relation to the Company, as included in Annexure A;

B. detsils in connection with certain primary and secondary transactions in Specified Securities
(as defined below) of the Company; and

C. detzils in connection with the basis for Offer price of the Equity Shares, as included in
Annexure B.

In connection with the Offer, the Company has confirmed that there are no selling
shareholdérs in the Offer and there are no shareholders of the Company who have the right
to appoint nominee directors to the Board.
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A. Key Performance Indicators (“KPIs")

To evaluate the accuracy, validity and completeness of the KPIs listed in Annexure A, which include
certain business metrics, financial and non-financial information of the Company, we have performed
the procedures enumerated in Annexure A with respect to the KPls of the Company mentioned
therein. The procedures were performed to assist in evaluating the acouracy, validity and
completeness of the KPIs of the Company.

(tn the basis of the procedures set forth in Annexure A, our review of the relevant doecuments and
digcussions with and representations made by the management of the Company, in relation to the
information set out in Annmexure A, we confirm that:

(i}

iR

{iii)

(v}

The KPls set out in Annexure A have been identified and approved by the audit
committee of the board of directors of the Company ("Beard") purswant to thelr
resolution dated January 19, 2024;

The details of the KPIs used by the management historically to analyse, track or monitor
the operational, business andfor financial performance of the Company and ather
relevant and matetial KPls relating to the business of the Company that have a bearing or
are relevant for arriving at the Basis for Offer Price have heen included under Annexures
A hereto along with comparison of such KPls with the KPls of the Company's listed

industry peer.

The Company has not undertaken any materfal acquisition ar disposition of assets/
business during the periods for which KPls are being disclosed;

The KPls are true, flr, correct, accurate, complete, and do not contain any untrue
statement or omission which would render the contents of this certificate misleading in
its form or context, and will enable Investors to make a well-informed decision.

We have also been requested by the Company to verify:

(6)

(it}

{1ii]

the detalls in relatlon to the price per share based on primary issuance of Equity Shares
ar securities convertible into Equity Shares (the “Convertible Securities”, together with
Equity Shares, the "Specified Securities”) during the last 18 months preceding the date
of this certificate, Le. from July 30, 2022 dll January 29, 2024,

details in relation to the price per share based on secondary sale or acquisition of
Specified Securities where the Promoters or the Promoter Group are a party to such sale
oracquisition, during the last 18 months preceding the date of this certificate, ie., from
July 30, 2022 tll January 29, 2024; and

details in relation to price per Equity Share based on the last five primary or secondary
transactions of Specified Securities within the last three years preceding the date of this
certificate, i.e., from January 30, 2021 until January 29, 2024.

For the purpose of reporting under part (i) and (i) above In this certificate, primary transaction
refers to a primary Issue of Equity Shares or securities convertible into Equity Shares, excluding




shares issued under a bonus issuance and sub-division of shares and secondary transactions refer to
any secondary sale or acquisitien of Equity Securities [excluding gifts).

Based an the procedures performed, which are described in Schedule I, we confirm the following is
true, fair, correct, accurate, complete, and do not contain any untrue statement or omission which
would render the contents of this certificate misleading in Its form or context, and will enahle
investors to make a2 well-informed decision:

(i] The Price per share of the Company based on the primary / new issue of Specified
Securilies in the 18 months preceding the date of this certificate, i.e. from July 30,
2022 tll January 29, 2024,

The details of issuance of Specified Securities during the L8 months preceding the date of
this certificate, where such issuanceis equal to or more than 5% of the fully diluted paid-
up share capital of the Company (calculated based on the pre-Offer capital before such
transaction(s) and excluding employee stock options granted but not vested [as
applicable]), in a single transaction or multiple transactions combined together over a

span of 30 days are as below:
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| Weighted average cost of acquisition (in T) 311

i)

(iii})

The price per share of the Company based on secondary sale/ acquisitions of
Specified Securities in the 18 months preceding the date of this certificate, i.e. from
July 30, 2022 till January 29, 2024.

There have been no secondary sale/ acquisitions of Specified Securities, where the
promoters or members of the promoter group, are a party to the transaction (excluding
#ifts], during the 18 maonths preceding the date of this certificate, where either
acqulsition or sale is equal to or more than 5% of the fully diluted pald up share capital
of the Company [calculated based on the pre-Offer capital before such transaction /s and
excluding employee stock options granted but not vested), in a single transaction or
multiple transactions combined together over a span of rolling 30 days.

Last five secondary transactions of Specified Securities within the last three years,
Le. from January 30, 2021 till January 29, 2024,




Since there are transactions to report under (i) above, details of the primary transactions
are not required to be provided here. Further, since there are no such transactions to
repart under {ii} above, therefore, [nformation based on the last secondary transactions
(secondary transactions where the promoters or members of the promoter group are a
party to the transaction), not older than three years prior to the date of this certificate
irrespective of the size of transactions, is as below:




Salels AiEqpnong | 3] Hesueg ol
O'0Z0'9L Usel | Jejsuell | QO0ZYE | O00FZYE g Anbg 12 IZ EU2a nluep
ATEpRoY])
Bl
FAIRYS uesued | 3] Lesueq
00°020'92 ysey | dajsuel] | QQOZ9E | 000Z9E 5 by 1% TZ niuepy niuep ZZ0Z-BW-6T
40H
RAIELY HESUIE] [AESTEH
0008F'91'T ysely | JajsueRll ¥Z0 0ootT 01 funba | o1Z'eRF 8¥0'1T | W Ysaing nluep +[Z0Z-IEW-1E
|IES TR
4NH nimep
mmﬁm—_m LIESUE] ...__— LIS
00°0BE'9LE USED | JASUBLL #T0 000t o1 Qmbg | 9TEE0'TT | BEOLZ | M ysang ysaing LLZ02-IRW-TE
RIEgpnoy)
(4Nl euzaly 1
Areypnoty | Areygpnoyd
Sadeyy JEWIMY JEIUMY
000004 yse] | JAJsuEl] ¥Z0 00'0T 01 Aunbz | 008%R'T oF'E BUYsLTY BUUSIEY | <LZ07-MBMW-TE
ATEUPNOY]
(4n4l euazfy 4
Aeypnoyn | Lmeypnoqy
mﬂ_._ﬂﬂﬁm ABIEIMY AETLTY
O008&'ET'ZL | Uusen | Jajsues), ¥2°0 0001 01 Annby | 9TL'86'05 | BEE'TZT |  Buysiy BUGSLIY | <TZOF-TEW-TE
(4nu]
Areypnoyy)
SRIPYS JIeuiny Aregpnoq)
Aynbg

000BF9T'T

. Em..__..mm__,_,

BUIIW

L SEES S



Aupdwoy syz A7 spow sauonsst snuog pup saupys Qinbe
J0 umsIp-gns FueEan ajnlodios Sumoniol i fo sooduy sy Fulispsuos a3y)b suenapsung 1yfia aof paandiwos ussq soy wensnbap jo 3505 sfousan paayliEm .
“uaArF uaagq soy awws fo 3333 ay1 puv FZ07

‘[ £ o payop uonnjosad pioog o3 juonsid aroys Qraby aue asa saf sauoye Aunbg g7 fo orpog 347 ur pajiogo a4amM SEIDYS SNUOE SAaYIang ZEeF 2r Annigag
Paztp UOLR|0SaL SIapOYALBYS Al o) jubnsind Yapa g3 jo anjoa aonf fo ssioys Anby au yaes g Jo méu_____ aanf Jo sauoys Ginbs sy paprap-qns Aundwe) sy e

BIFY Pa0dad weeq aany SUORADsuDG e fo (0303 0 1207 "TE yauvH uo paraalfa ausm saafsunty any aaus,

9T [(¥)/(a]] (saadny ur) nonismbae jo 1500 sFetaAe paydlam
000e6 6T 6T LZEGZWL | GSB9LT (30,
(AnH}
[sEd Lieypnoy?
ueiyR SAIEI S Iemny | Aneypnoqd
aon e 1) 4D an'o 00'n Aynbg LZ L BULSTIY bt ZZ0Z-aun[-gon
AaEypnold

BUFW




The details of the weighted average cost of acquisition, based on the details set out under (i}, [li}and
{iii] ahove are summarized below, and the details of such weighted average cost of acquisition as
compared to the floor price and cap price, are provided below:

2 cost
acquisitlon for last 18 maonths for
primary / new issue of shares
(equity/ convertible securities],
excluding shares issued under an
employee stock opton
plan/employee stock option
scheme and Issuance of bonus
shares, during the 18 months
preceding the date of filing of this
Red Herring Prospectus, where
such issuance is equal to or more
than five per cent of the fully
diluted paid-up share capital of
the Company (calculated based on
the pre-issue capital before such
transaction/s and  excluding
employee stock options granted
but not wested), in a single
transaction or multiple
transactions combined together
over a span of rolling 30 days

T"l.l’eighl:e& average cost of NA* [=] [=]
acquisition for last 18 months for
secondary  salefacquisition  of
shares (equity/convertible
securities), where promoter/
promater group entities or Selling
Shareholders or shareholder{s)
having the right to nominate
director(s] in the Hoard are a
party toa the transaction
{excluding gifts], during the 18
months preceding the date of
filing of this Red Herring
Prospectus, where either
acquisitlon or sale is equal to or
maore than five per cent of the fully
diluted paid-up share capital of
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I:ha Enmpanj.r {calcu lated based ﬂn
the pre-issue capital before such
transaction/s and excluding
employee stock options granted
but not vested), in a single
transaction ar multiple
transactions combined together
over a span of rolling 30 days

Since there were no secondary transactions of equity shares of the Company during the 18
months preceding the date of filing of this Red Herring Prospectus, the Information has been
disclosed For price per share of the Company based on the last five#f secondary transactions
where promoter/ promoter group entities or Selling Shareholders or sharehalder(s) having the
right to nominate director(s) on the Board, are a party to the transaction, not older than three
vears prior to the date of filing of the Red Herring Prospectus irrespective of the size of the
transaction.

(a) Based on secondary 026" [*] [=]
transactions o

A5 there are no transactions to be reparted under part (1] above, computation of weighted average

price is not required here. '

#Since five transfers were effected in o single day (March 31, 2021, o tatal of eight transoctions have

been reported here

AWelghted average cost af acquisition has been computed for eight transactions after considering the

impact of the following corperate actions: sub-division of equity shares and bonus issuance made by the

Company.

Mates:

1. Detalls kave been left intentionally Blenk as the Floor Price and Lap Price are not availlable as
o date,

C. Basis for Offer Price

In connection with the calculation of the basis for the Offer price of the Equity Shares in the Offer we
have, verified the information set put in Annexure B with respect to the Company, extracted from
the restated consolidated financial information of the Company as of, and for the six months period
ended September 30, 2023 and 2022 and as of and for the finandal years ended March 31, 2023,
March 31, 2022 and March 31, 2021 and the examination report thereon, prépared In accordance
with the Indian Accounting Standards and section 133 of the Companies Act, 2013, read with the
rules made thereunder, as amended [the “"Companies Act”), and restated in accordance with the
securlties and Exchange Board of India (1ssue of Capital and Disclosure Requirements) Regulations,
2018, as amended (the "SEBI ICDR Regulations") and the Guidance Note on Reports in Company
Prospectuses (Revised 2019) issued by the Institute of Chartered Accountants of India ("ICAL", and




such financial statements, the “Restated Consolidated Financial Information”) and other relevant

records provided by the Company.
Based on the procedures performed, evidences obtained and the information and explanations
provided to us, along with representations provided by the management, we confirm that:

(i) the amounts stated in Annexure B have been accurately extracted from the Restated
Consolidated Financial Information and other relevant records provided by the Company;
and

(ii) the information in Anmexure B is true, fair, correct, accurate, complete, and do not
contain any untrue statement or omission which would render the contents of this
certificate misleading in its form er context, and will enable investors to make a well-

informed decision.

We conducted our examination for this certificate [n accordance with the Guidance Note on Reports
or Certificates for Spedial Purposes (["Guldance Note”) issued by the Institute of Chartered
Accountants of India. The Guidance Note requires that we comply with the ethical requirements of
the Code of Ethics issued by the [nstitute of Chartered Accountants of India. We have complied with
the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality Control for
Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and
HRelated Services Engagements.

We confirm that we will immediately inform the Lead Managers and the legal advisors to each of the
Company and the Lead Managers in relation to the Offer of any changes in writing to the above
information untl the date an which the Equity Shares commence trading on the Stock Exchanpges
pursuant to the Offer, if (i) any such communication is received from the Company with respect to
the change in the infarmation/documents considered for issuing the sald certificate; or (If) we
become aware of any changes to the above information. Further, we congent to the inclusion of this
certificate as a part of the "Material Contracts and Documents for Inspection” in connection with the
Offer, which will be available to the public for inspection in terms of the Dffer Documents.

Our certificate is solely for the purposes set forth in the first paragraph of this certificate and the
paragraph immediately above and for your infermation and is not to be used for any other purpose
or to be distributed to any other parties or to be distributed to any other person without our prior
written consent. Accordingly, we do not accept or assume any liability or any duty of care for any
other purpese or to any other person to whom this certificate is shown or into whose hands it may
come without our prior consent in writing. This certificate relates only to the matters stated above
and the annexures and schedule hereto and does not extend to any financial statements of the
Company, taken as a whole.

For and on behalf of Pipara & Co LLP

Chartered Accountants
Firm Registration Number: 107929W/W100219

; FCLLT
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Name: Ohintan Jain 42 &34
Designation: Partner %nnzﬁﬁﬂ‘j

o

Membership No.: 442215

UDIN: 2YMHL2IT 8 SiWY9L92
Place: Muombal



o
Legal Counsel to the Lead Managers as to Indian Law

S&R Associates

One World Center, 1403 Tower 28
H41 Senapati Bapat Marg

Lower Parel

Mumbal 400 013

Maharashtra, India

Legal Counsel to the Lead Managers as to 1.5, Law

Hogan Lovells Lee & Lee
50 Collyer Quay

#10-01 OLE Bayfront
Singapore 049 321

Legal Counsel to the Company as to Indian Law

Induslaw

#15028, 15th Floar,

Tower—1C, "One Indiabulls Centre”
Senapati Hapat Marg, Lower Parel
Mumbai 400 013

Maharashtra; India
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Annexure B

A, Basic and Diluted Earnings Per Share at face value of ¥ 5 each:

____ Finangial year, ?'=.-;-_-._ EPS [in %) | Diluted EPS(in %) | Weight
March 31, 2023 29.50 29.50 3
March 31, 2022 4$3.57 43.57 2
March 31, 2021 31.20 31.20 1
Weighted average 3447 J¢A4T|
September 30, 2023* 18.24 18.24

September 30, 2022* 16.90 16,90

*The EPS for the six-month period ended September 30, 2023 and 2022 is not annualized,

Nates:

(1) Weighted average = Aggragate of year-wise welghted EPS divided by the aggregate of weights ie
(EPS x Weight] for each period or year/Total of weights.

(2} The face value of each Equity Share is 5.

(3] Basic EPS { ¥] = Busfc earnings per share are calculoted by dividing the net restated profit ar loss for
the year attributeble to equity shareholders by the weighted averoge number of Equity Shares
owtstanding during the period/ year.

4] Diluted EPS (T = Diluted earnings per share are colculoted by dividing the net restated profit or
loss for the year attributable to equity shareholders by the weighted average number of Equity
Shares nutstanding during the period/ year a5 adjusted for the effects of all dilutive potential Eguity
Shares outstending during the period/ year.

(5} Welghted average number of Equity Shares is the number of Equity Shares outstanding at the
heginning of the periedyvear adjusted by the number of Equity Shares isswed during the periodrear
multipiied by the time weighting foctor. The time weighting foctor is the number of days for which
the specific shares are outstanding as a proportion of tolal number of days during the year.

(6] Earnings per Shore calculations are in aceordance with the notified Indian Accounting Standard 33
"Earnings per share”.

(7] The impact of bonus issue and split of shares effected in the Financial year 2021-2Z2 has been
considered while computing the above figures of Basic and Diluted EPS for the six-month perfod
ended September 30, 2023 and 2022 and for the Financial years ended Morch 31, 2021, March 31,
2022 and March 31, 2023 as appearing in Restoted Consolidated Financial Information.

B. Return on Net Worth (“RoNW™) as adjusted for change In capital:

=

AR i clalyear/periodended | RoNW([%) | = Welaht
' March 31, 2023 17.60% 3
March 31, 2022 316606 P
March 31, 2021 33.07% 1
Weighted Average 24.87%

September 30, 2023* 9,865

September 30, 2022 10,9005

*The RoNW for the six-month period ended September 30, 2023 and 2022 is not annualized

MWotes:

i) Weighted average = Aggregate af year-wise weighted RoNW divided by the aggregate of
weights Le. [RoNW x Weight) for each period or yeor/Tatal of weights.
i} Return on Net Worth (%) = Net Profit after fox attributable to owners of the parent, as restoted
J Restated net worth at the end of the period/vear.




i} Net waorth has been computed as equity share capital Instruments entirely in the nature of equity
and other equlty.

fv) ‘Wet worth” under Ind-As: Net worth has been defined as the aggregate value of the paid-up
share capital and all reserves created out of the profits and securitles premium account and
debit or credit balance of profit and loss account, after deducting the aggregate value of the
accumulated losses, deferred expenditure and miscellaneous expenditure not written off, as per
the gudited bolance sheet, but does not include reserves created owt of revaluation of assets,
write-back of depreciation and amalgamation as on September 30, 2023, 2022, March 31, 2021;
2027 and 2023, in accordance with Regulation 2(1)fhh) of the SEBI ICDR Regulations.

C. Net Asset Value ("NAV™) per Equity Share, as adjusted for change in capital:

NAV per T Eeaa L s B EEENT  Me e
As on Septﬂmh-m E{I 3033 184,94
A5 on September 30, 2022 ) 15503
As on March 31, 2023 167.56
As on March 31,2022 137.63
| As on March 31, 2021 94,34
At Floor Price. Mot avatlable
At Cap Price Mot available
At Offer Price Mot available

1) Net Asset Valwe per Equity Share = Net worth os per the Restoted Conselidated Financial
Information; Weighted Average Number of Equity Shores outstanding as ot the end of the respective
period/year.

@ Net worth’ under Ind-As: Net worth has been defined as the aggregate value of the paid-up share
capitul and oll reserves created out of the profits and securities premium account and debit or cregit
balance of profit and loss account, after deducting the aggregate value of the accumulated losses,
deferred expenditure and miscellanecus expenditure not written off, as per the oudited bolance
sheet, but does not include reserves created out of revaluation of asseis, write-bock of depreciation
and amalgamation s on September 30, 2023, 2022, March 31, 2021; 2022 and 2022 in secordance
with Regulation 2(1){kh) of the SEBI ICDR Regulations,

8 The impact of bonus issue and split of shares gffected in the Fingneial year 2021-22 has been
considered while computing the above figure.




(i)

(1)

[iii)

[iv]

(v

Schedulel

Obtained the list of Promoters, as defined under Regulation 2Z{1){ea) of the SEB] ICDR
Regulations, the list of the “promoter group” as defined under Regulation 2(1){pp) of the
SEBI ICDR Regulations from the management of the Company;

For the purpose of calculation of 5% of the fully diluted paid-up share capital of the Company
{calculated based on the pre-Ofer capital before such transaction/s and excluding employes
stock options granted but not vested, as applicable], In a single transaction or multiple
transactions combined together overa span of rolling 30 days, criteria, only forward 30 days
dllotment ftransactions have been considered,

Reviewed the following documents: (a) Form 2 [Return of Allotrment} pursuant to Section
75(1) of the Companies Act, 1956, as amended (for allotments since incorporation of the
Company until March 31, 2014) and Form PAS-3 pursuant to Section 35[4) of the Companies
Act, 2013, as amended, and Rule 12 of the Companies [Prospectus and Allotment of
Securities) Rules, 2014, as amended (for allotments since April 1, 2014); [b) Form 5H-7
pursuant to Section 64(1) of the Companles Act, 2013, as amended and Rule 15 of the
Companies {Share Capital and Debenture Rufes), 2014, as amended; [c] share allotments
and (d) share transfer registers of the Company; [e] demat transfer statements and
depository instruction slips, wherever relevant; and (f) confirmation ohtained from the
Company Secretary of the Company with details of all transfers of Equity Shares between
BMay 19, 2022 and January 29, 2024,

Compared the date of acquisition / sale / transfer, number of Equity Shares, and acquisition
/ issue cost per equity share by the Promoters and members of the Promoter Group, with
the relevant statutory registers, relevant forms, relevant filings made, depository
instruction slips and other documents as may be deemed relevant; and

Computed the welghted average cost of acquisition of (@) all equity shares transacted in the
18 months preceding the date of this certificate by the Promoters and members of the
promoter group, and [(b) the last five primary/ secondary transactions in the three years
preceding the date of this certificate, as applicable,




