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Motilal Oswal Investment Advisors Limited

10" Floor, Motilal Oswal Tower, Rahimtullah Sayani Road,
Opposite Parel ST Depot,

Prabhadevi, Mumbai 400 025

Maharashtra, India

Kind Attention: Mr. Subodh Mallya/Mt. Rohan Aerande

Heieg,

Dear Sir,

fayg : Lumino Industries Limited ®1 T Ad 31 /Proposed IPO of Lumin
Industries Limited

SR ¥ Teftid URey Udld Gdlael (10 ST Siagic), ¥R wfayfa sk fafmg
SIS (@) R A TE PRl SR SHe ety F i e 3wl & wel #, e gfva fn
T & fo 311 S el TR g Urn T B b S il § / Wl vferdfar oiR fafera
S [goht &1 i @) R wehdiaur samy) R, 2018 A @Y TE Hiiea TS
fEearior RerRAc) YFeRmy, 2018) ¥ WAy 3R 13U MU Srge=i 1 ureH &) fomam
T ], 3R 3103 7T g o) @ b oy Teie TaRle iR / a1 Ut IOReR & U iRl
A IR R U Ugdl O Sl $1 gR B SR Teifdia uraurt aqur i3 o erR=h
PIUH D | IR & Goief T Pt 77 fewior &1 SR for =raf snfe o1 uras fosar simn
g, 3711 i Haw® ' SR demid 1 H fear € | oo gg e &% fh I TS
B §A1% T & / TS IR UHIHU (FETRAINR) HA $I 910 gl TS &, T6 I 3D
Fae AU & AR R & ST T 5 | T5 G &= 91 oiert st § b o
3R HeE U< lau fby oI |

With reference to the draft offer document in respect of captioned issue, clarifications sought by SEBI

SEBI Bhavan, “G” Block, Bandra Kurla Complex, Mumbai — 400 051
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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.

1. g A ¢S BAoR 81 & A1, 319 78 YT $8 i wie w7 Horl dforer
& U JRTd Gedo SIRIS - O U5 Harde & o g5 fewior / 2l 3fe & SER
U G&ilaol H Sead HR T 9 | $Hu-) IPRER / Wi Tads & U 3ifod
UKId GXIAS SIRET B 9 Ugd SMTUD! 8 Ueh U Uoidh 39 9 ot gfS it ait
fer SQaTTaR sGad @ forg T § SR a1y 8t g ot s 8 % v fewoht / wef
31f& & SFUR 3eld $9 fHY LR | S9F Sremar R P13 i ggona I 2 fafa
e ferg fomm =7t fbg s

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 with
the stock Exchange/ ROC. A letter confirming these changes and explaining, in setiatim, 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. g Wy far o 7 fr yRedig ufayfa &R fafmg &€ &) & o wae s
(3R STRgie) 1w B &1 o forft off e A g =1 v oe & Jat gRi s
T UeM FR <1 TS @ | et T ) 39 I B DIS forer) dar @ 6 R @ ar
aREeHT (siee) & forg fArfa @3g) 9T oM &1 va & sut faxia fRufa ot 8
3R 7 81 39 a1 I forigRt dan g & usara gxaas § € 18 SIFeR a1 orad & 718
M IEI g | i waesd! (cfls Ano) 3 a8 umiv fasar § 195 Teara o |
Thelatl ((Eaier) fde 71U § @ Hi? R &R vafe § 3R o Uil (faeior)
YT (A= W& & et H 99 THY A Veit & ATl & v & SR fae
TUE | el weye gg off gRfET S fF T HRedlg ufeyfa SR fafag o dsh
&1 frie @) ok uwdimenr sent] fafam, 2018 A @Y oifr Hfea =
fSEioR R cH) WgaRy, 2018] & S9R i fHarog | G911 Sufng sRedt
. a1 Fawe vRanfad fAife ge & oY #a & dety & Sra-aagex Rola a9
|

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 cleated ot 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
exptessed in the offer document. The LMs have certified that the disclosutes made in the offer
Document are generally adequate and are in conformity with SEBI regulations for disclosures
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and investor protection in force for the time being. The LMs are advised to ensure the same with
tespect to SEBI (ICDR) Regulations, 2018. This requitement is to facilitate investors to take an
informed decision for making investment in the proposed issue.

3. 98 W Il oRe @ Wy foban wiran € fos oift 59 o @) RmieRt 7@ w9 @ Fifrsdt
FRGSR) U B il § b TRaTT SXarae T GHw Sl STHBR] Uebe 31 ST 3R
<l TE1 3R qaie §, o off sl vateet (cfie Aol F orifda & 6 & g gl
B b g it deora (S feforeie) SR for dueit oot Rmdierival Tt & 4 fmg,
AR T 32 W vt veer! 7 WReRT ufayfa sk e & (mafe Saer) fafay,
1992 (@eft (Adc dd) TGARY, 1992] & TR Jeft F U T TFeqzel Ra o9 &
eI H January 20, 2025 BT A0S (S fforia wiéftpore) ugd fpar § |

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
ILMs are expected to exercise Due Diligence to ensute 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 August 10, 2022, in accordance with SEBI (Merchant
Bankers) Regulations, 1992. It should also be clearly understood that while the Issuer Company
is ptimarily 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 Cettificate dated January 20, 2025, in accordance
with SEBI (Merchant Bankers) Regulations, 1992.

4, gICiiTas, HU-1 URTS SRea] of@d Y 31 & € Ut iR, 2013 B URT 34 F ded
& 1% fpet +ft aremar @ goa T € oIl w1 98 FIE vy $ SER o W ardht
wopdt 7 Tt IS 3 Tiopdl @ § HE 11 g1 oI, St wefad T & Tay 7 R
S Bl | gTeiies, Yel IRAId Seaael & s SAfafiddr o1 e uie o W ah o
SR Hed! b RIS HRATS B Jhal g |

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 requitement 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 LMs any irregulasities or lapses in offer
document.

5. Todl it vaR amht a1 faqmos & Qo oo off Iceg =1 foban se, = Uy TRara
XIS (FTHE HIBR SIRES) § 4l 715 TR A i 8 | 59 ey § simuer o
faRy &0 @ Hur fAfTH, 2013 B URT 36 S WIaUFT Bt SR b fobar ST |

Any publicity materials / advertiscments should not contain matters extrancous to the
information contained in the dmaft offer document. Attention is specifically drawn to the
provisions of Section 36 of the Companies Act, 2013.
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6. 3l y§eh T8 YRIFT B [ wRdig ufaufa iR fafma s Uk &1 fefre @)
3R U 3raen) fafam, 2018 & fafam 2501 3R - 111 P SR IR
e @wg) & Yoy A wrRfim v 31 T fra TR 31 71 § 99 U g e
TYIRYQ, SOt IRER & IeT vidiaey QI T oM & e et & YR / wi
TS & U TRT9-UA (fie] 3Tt 3ifow) 31 vy o & 91a faAl & s, St &
U1 g R &1 Sy 3R I1 gt 3@ A 31eT Bl TS IRl Big &1 sary oft faan
e |

The LMs ate advised to ensure that a detailed calculation of filing fees in relation to the captioned
issue i 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.

3110 Sl I 31T 1 8, UG 98 aRaa H 31g1 31 oI areht B 9§ A ), o 8 F sroft
ysitich I YT H41 IR 39 910 31 g ¥ P Vel ) A9 Wi sreT U wm &
Teiyy # g7 faf~rat &t SrgR-111 & Wt o e [ g |

If filing fees paid by you is less than the actual fees requited to be paid, the 1.Ms are advised to
ensute and confirm compliance with the provisions of Schedule III of the said Regulations in
regard to payment of the balance fees to SEBL

3T S BN 31T Y g, AfE 96 aRad | a1 B o arell Big F 3t 8, Y 08 &
31q &t &1 Gierd H) o et Bi diers ol €, I g 3y g8 +ft §arin [ o
mgﬁmﬁmaﬂmﬁmﬁaﬁ%aﬂvﬁaﬁﬁmﬁmw%mﬁ
HTE |

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
tefundable and name of the person in whose favour, the cheque may be issued by SEBI.

4|Page



S gl e wRisf oty Rfrag @14 s

Securities and Exchange Board of India Continuation:

7. WEiaa Pl @) 39 Sifinm o & 9t 81 & aiE ¥ 12 7EAT & iR S e
(SHEH B / Sicsp ) & fore Bie on 9ea g |

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

8. MUY SFRIY ¢ ®I 39 Wty & 15 st & +fer 3ra1 Ia% uegd &3

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

T /Place: Hﬁ'{ /Mumbai Narendran P
deidsd Udyd
Assistant Manager

Annexure I
OBSERVATIONS

1. Please refer to our letter/email dated February 25, 2025 and your letter/email dated
March 06, 2025 and all other correspondences exchanged. 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. LM is advised to verify the disclosure pettaining to undetwriters in the offer document and
ensure & confirm compliance with ICDR regulations, 2018.

3. LM is advised to ensure that these observations while referring to a specific chapter or point,
however the LM shall ensure to disclose the same across all pages/chaptets where the
same/similar matter occurs in the DRHP. The BRLM shall also ensute that these disclosures
are made in all filings with SEBI as and when by the BRLM ot whetever they are involved in
the matter in any manner.

4. The LM is advised to ensure that the language used in the DRHP 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 othert languages or not
commonly used, are explained clearly at all relevant places.

5. LM is advised to ensure that only eligible employees are allowed to be included in the
A concerned Employee Reservation Portion.
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6. LM is advised to ensure that the Risk Factors provide adequate explanation of tisk, are placed
based on materiality and provide cross-reference to the exact page no. of the UDRHP, whetein
further information has been disclosed.

7. LM shall ensure that all data-points, wherever disclosed in the offer document, shall have
disclosures corresponding to the disclosed financial period.

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

9. It may be noted that the Issuer and subsidiaries are named similatly, Therefore LM is advised
to use full forms only instead of acronyms for the subsidiaries in the offer document for ease
of understanding to investots.

10. Draft offer document and the offer document, shall not contain any information where no
responsibility is taken by the BRLMs or the Issuer Company/ Expert. The Issuet Company /
BRIMs shall ensure that the “Industry Overview” section reptresents a fait and true view of
the comparable industry scenario and the same is neither exaggerated nor any underlying
assumptions have been omitted for investors to make an informed decision.

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

12. The industry report disclaimers (if any) shall be removed from all places of the offer document.
1M is advised to include the industry report in the list of matetial documents for inspection
and also provide a link in the offer document for online access of industty repott.

13. LM shall ensure to disclose the price at which specified securities were acquired in the last 3
years, by each of the promoters, promoter group, selling shareholdets, shareholders entitled
with right to nominate directors or any other rights. The following details may be disclosed for
such transactions in tabular format — name of acquirer, date of acquisition, number of shares
acquired and acquisition ptice per share.

14, The table of pending litigations should be arranged giving priority to those litigations having
material impact on the financials. Also include the details of whether provisioning has been
done by the company for the probable liabilities, if any arising out of outstanding litigations
and also the quantum of the same, where quantifiable. Mention the amount reflected as
Contingent Liabilities with respect to the outstanding litigations, if any. Also, disclose
contingent liabilities as a percentage of net worth.

15. LM shall confirm and disclose 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 teasons thereof.

16. Risk FFactors — LEvery Risk Factor shall be provided with a cross-reference to the detailed
description of the facts/reasons in the DRHP, wherever applicable.

17. LM is advised to add a Risk Factor relating to Related Party Transactions (RPTSs), Provide
below mentioned details:

R& 6|Pag
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Confirm whether all RPTs are done on arm’s length basis.

ii.  Confirm whether RPTs taken together for last three fiscal year is more than 10%
(for all 3 FYs) of the total transactions of similar nature.

iii.  If any loan/advances given by issuet/subsidiaries to telated parties and guarantees

given/securities provided to related parties, mention Risk Factor on recoverability

and its effect on the financials of the issuer/subsidiaties.

=

18. LM shail disclose the details of the pledged shares held by the promotets / Issuet Company /
its subsidiaries.

19. LM is advised to ensure that all the complaints received by LM/Company ot forwarded by
SEBI be made part of the material documents for inspection.

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

21. 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 RHP and other related material along with the disclosures of the Financial impact of the
same, if any. Further, LM is advised to incorporate a prominent Risk factot, if required, for
such complaints received.

22, 1M is advised to update the financial information of the stub petiod in suitable places in the
DRHP.

23. 1M is advised to update Industry Overview section with updated recent information, as
applicable. Further, all statements that are not verifiable and substantiated with figures shall be
deleted.

24. LM is advised to disclose the Outstanding Litigations information in the Summary of the Offer
Document section of UDRHP/RHP as per the below format :

7|Page
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Name  of | Criminal | Tax Statutory | Disciplinary Mate | Aggregate
Entity Proceedi | Proceedin | or actions by the | rial amount
ng g Regulator | SEBI or Stock | Civil | involved
y Exchanges against | Litig | (Rs in
Proceedin | our Promotets ation | million)
g

Company
By the
Company
Against the
Company
Directors
By our
Directors
Against the
Ditectors
Promoters
By
Promoters
Against
Promoters
Subsidiarie
s

By
subsidiaties
Against
Subsidiaties
*For further  details of  the outstanding  litigation  proceedings, see
“Outstanding Litigation and Matetial Developments”

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

26. Where Risk Factors portray possible occurtences of certain events or situations, such Risk
Factors should also indicate whether such events or situations have actually taken place in the
past. If not, it should be cleatly mentioned that no such events had happened in the past.

27. When disclosing the status of govetnment approvals in the Risk Factors, LM is advised to
mnclude 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.

28. Mention a separate Risk Factor, if any rent, interest, royalty or such other amount payable/paid

by the issuer company/subsidiaries to Ptomoter/Promoter Group/Directors or amount
payable under any material agreement, if any, etc. in last three FY and stub petiod.

8|Page




N
S-a wvha wRf ot Rfrmy @ -

e Securities and Exchange Board of India Continuation:

29. In Risk Factor relating to existing financing arrangements, confirm whether the company has
violated any of the restrictive covenants/events of default or undetgone rescheduling for
repayment of loans in the past three fiscal years with respect to the debt financing that the
company has availed.

30. LM is advised to confirm whether any instance of promoter’s personal guarantees and/or
company guarantees have been invoked in the past 3 fiscal years and/or loan defaults.

31. Provide details and specific disclosures with respect to the adverse remarks/ qualifications/
mattet of emphasis/ statements by the Statutory Auditor in reports to financial statements, in
the Risk Factor. Further, provide the cutrent status of such adverse remarks/ qualifications/
matter of emphasis/ statements by the Statutory Auditor.

32. With respect to acquisitions/slump sale/business transfer agteetnent made by/entered into by
the issuer company//subsidiaties, mention whethet an independent valuation repott was
obtained for the same. If so, the same may be disclosed and included as a matetial document
for inspection. If not, a Risk factor to this effect may be stated along with the fact whether the
consideration paid is higher than the valuation obtained, if so, reason theteof. If such
transaction happened with related party, same may be stated so. Also, provide details of
unsuccessful instances of strategic investment, if any, in past 3 years and effect of the same on
profit shall be disclosed.

33. Related Party Transactions — LM is advised to ensure that the names of the related parties have
been disclosed, for each transactions and for outstanding balances.

34. Incorporate an undertaking that the net proceeds from the issue if utilized for repayment of
Borrowings/Loans are not being indirectly routed to promotets, promotet gtoup, group
compatiies, and associates.

35.1M is advised to make consistent usage of the term BRLM; and also include
quantitative/financial information in tabular form, wherever possible.

36. LM is advised to ensure that no discrepancies be present in the quantitative data provided in
the DRHP/RHP/UDRHP/LM’s reply and other key documents.

37. LM is advised to ensure that data sets wherever disclosed shall include disclosure in absolute
figures in addition to disclosures in % terms.

38. LM is advised to ensure and disclose that the Issuer Company/promoters/Promoter group
shall submit an undertaking stating that they are not involved in any illegal money mobilization
scheme, in violation of law.

39. .M is advised to ensure all quantitative information be provided in tabular form and free from
discrepancies/errors in all 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.

40. Whetever the LM has undertaken to modify the risk factors in its replies, the same shall be
duly modified and incorporated in the updated DRHP and RHP
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41. Wherever the LM has mentioned “Noted for compliance” or “Complied with and noted for
compliance” in its replies, LM shall ensute that the same ate duly complied with.

42. LM shall ensure compliance with enhanced disclosutes in the Price band advertisement as per
adVlsory issued to AIBI vide email dated Nov 15, 2021.

43. LM is advised to mention the operational Key Performance Indicators for the past 3 yeats in
the relevant section.

44. LM is strictly advised to remove excerpts from the commissioned report from all sections
except Industry Overview section. LM may provide suitable cross-referencing to exact page
no. of the report.

45. LM is advised to note that it is not cleatly mentioned in all rights, that they will fall post listing
including certain rights with tespect to appointment of Independent directors. LM is advised
to ensute that Post listing, the issuer is in compliance with applicable SEBI LODR regulations.

46. Risk factor on Outstanding Litigation - LM is advised to disclose aggregate claim value of non-
material cvil litigation and count of such non-material civil litigation.

47. Our Management- Listing of directorships of the Board members- LM is advised to cleatly
identify which of the companies are listed, which have filed DRHPs, which are non-profitable
& to specify the country of incorporation for foreign companies.

48. Summary of Offer Document
a) Page 21 - LM is advised to ensure that the eligibility conditions for the Employee
Resetvation Portion are explicitly restricted to “Eligible Employees” as defined under
applicable laws, and the same is disclosed clearly in the section “Offer Structure”. Further,
it should be explicitly clarified that no allocation under this portion shall be made to any
person other than Eligible Employees.

b) Page 21 - LM is advised to ensure that if any object of the Pre-IPO placement is subject
to regulatory or contractual conditions, the same is disclosed transparently in the Offer
Document. Appropriate risk factor(s) should be included if listing fails to materialize post-
placement.

c) Page 22 - LM is advised to confirm and cleatly disclose the identity of the settlors and
trustees for each family trust holding equity shares, and affirm whether such trusts are in
compliance with applicable SEBI regulations including beneficial ownership disclosure norms.

d) Page 26 - LM is advised to provide the commetcial rationale, cost comparison, and matetial
terms and conditions governing the purchase of raw materials through P.S. Enterprise, instead
of sourcing directly from vendors. This disclosure is essential to ascertain the arm’s length
nature and commercial prudence of such transactions. LM is advised to disclose the reasons
why the Company is unable or unwilling to procure products directly from the supplier where
purchases are routed through intermediaries. Further, the per-unit cost paid to such
intermediaries should be disclosed for transparency.

Rélmpage
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49. Risk Factors :

a) All the risk factors are required to be rearranged based on the materiality.

b) It may be noted that the risk factors are unnecessarily elaborated and some of the
factors relating to industry, business, supply, regulations etc. ate stated which may be
tedrafted/removed from the risk factors and suitable cross-reference may be provided.

¢) It may be noted that in LM’s letter dated March 05, 2025, response to following
clarification, LM has removed only the terms such as “certain” /significant”, but have
not made the titles specific with relevant data points. Therefore, LM is re-advised to
redraft the title of Top 30 risk factors to be specific instead of terms such as certain/
few/significant/ advetse effect and ensure sufficient details are mentioned in the risk
factor.

d) RF 4: LM is re-advised to disclose name and details of projects awarded.

e) RF 6: LM is advised to disclose total revenue and % revenue contribution of ACFR
conductors in the table and similar disclosure with respect to gross margin. LM is
advised to justify and disclose in the risk factor- if revenue and gross margin details
have been calculated and disclosed of ACFR conductots, how come the
product/setvice wise (including ACFR conductors) PAT contribution is not
computed/tracked by the Issuer Company. If possible, LM is advised to disclose PBT
from the products/setvices at relevant sections in the offer document.

f) LM is advised to ensure that every tisk factor shall be substantiated with data and /or
suitable cross-reference may be provided.

g) LM is advised to move all risk factors pertaining to actions by relevant
regulatory/statuary body under top 15 risk factors.

h) Page 34 - RF 2 - LM is advised to reconcile the apparent overstatement where tevenue
from operations appears to exceed 100% of income or inconsistencies across
segments. Detailed explanation of inter-segment revenue and adjustments must be
made with numerical clarity.

i) Page 35 — RF 3 - LM is advised to include a table showing the cost of materials
consumed as a percentage of revenue and disclose the reasons for the significant
increase in this cost during FY 2023. The current explanation in the Management
Discussion and Analysts (MDA) section appears insufficient.

j) Page 41 — RF 9 - LM is advised to disclose that M/s P § Linterprise is a related party,
and to appropriately update the risk factor and related party transaction sections of the
DRHD.

50. Additional Risk Factors: In respect of additional risk factors, LM is advised to disclose the
gé following risk factors separately instead of merging them.
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a) LM is advised to incorporate a separate risk factor discussing the high trade receivables in
relation to revenue, particularly highlighting that a substantial portion of revenue is derived
from government contracts, which may contribute to longer receivable cycles. The
rationale for high receivable days must be clearly articulated.

b} LM is advised to insert the Risk Factor with respect to industry repott paid/commissioned
by the Issuer.

¢} LM is advised to include a similar risk factor for future dividend/bonus issues. LM is
advised to state revenue under pre and post bonus issue.

d) LM is advised to include a risk factor in top 15 RFs regarding RPTs, % of revenue and
putchases from related parties and overall RPTs to be disclosed.

€) LM is advised to include a risk factor in top 15 RFs pertaining to any sharp increase in
material costs without an equivalent increase in product prices impact on profitability.

f) LM is advised to include an additional risk factor in top 20 risk factors pertaining to
complaints against the company, (if any) from vatious stakcholders of the company and
may include litigations against the promoters and outstanding regulatory proceedings with
suitable cross-referencing.

g) LM is advised to include a risk factor in top 10/15 RFs regarding OFS and that the issuer
will not receive any funds.

h) LM is advised to include a tisk factor stating that :

1. The present offer details of OFS and Fresh Issue.

1.  The company is offering OFS _ "X’ times of Fresh issue along
with selling shareholders’ details in tabular form such as Pre-issue
holding, Acquisition cost, Present offer for sale.

.. And that the company is only going to receive funds from fresh
issue to be deployed in stated objectives. LM may keep this risk
factor in top 10 rsk factors category.

51. Summary of Financial Information:

a. Page 85 - LM is advised to explain why, despite significant cash and bank balances on the
books, the Company continues to rely heavily on external funding. A justification on
capital efficiency and liquidity management practices must be included.

b. Page 86 - LM is advised to clarify whether income reported as 'reverse' pertains to sales

realization from end customers or channel sales (stockists, distributors). If subject to
returns or credit risks, such factors must be appropriately disclosed as tisk factors.

& 52, Capital Structure:
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a) LM is advised to confirm whether there has been any instance of issuance of equity
shares/preferential shares in the past by the issuer Company, the Group Companies
or entities forming part of the Promoter Group to more than 49 investots.

b) LM is advised to confirm that the Issuer Company informs ROC/MCA for any
missing of records.

¢) LM is advised to ensure compliance in both letter and spirit w.r.t. lock-in requirements
of minimum promoters’ contribution & underwriters as per ICDR Regulations, 2018.

d) LM is advised to refer footnote on pre-IPO and disclose at approptiate places that
utilization of pre-IPO proceeds towards the stated objects of the issue, shall be
monitored by Monitoring Agency.

53. Objects of the Offer:

a) LM is advised to disclose whether the civil works for the manufacturing facility will be
completed prior to the purchase of machinery or whether both activities will be
undertaken simultancously.

b) Page 136 - Installation Cost has been included in purchase of equipment table. LM is
advised to check and confirm.

<) LM is advised to disclose the estimated amount allocated for the purchase of
equipment and civil works for the financial years 2026 and 2027.

d) LM is advised to confirm and disclose whether the manufacturing facility has adequate
space or infrastructure in place to accommodate the proposed equipment and
associated civil works.

e) Page 136 — LM to disclose the reason why the company is not in a position to buy the
product from the seller directly and also to disclose the cost of each separately.

f) Page 138 — LM is advised to ensure that the draft includes a statement regarding cost-
shating arrangements in case the [PO is withdrawn or listing fails. It must clarify the
apportionment of expenses between the Company and the Selling Shareholders, if
applicable.

2 Page 139 — LM is advised to ensure that a categorical statement is included confirming
that no lien is marked on the Escrow Account(s) or the underlying Offer proceeds
ptior to allotment and listing.

h) Page 240 - 1.M is advised to provide specific details of the new facility, including the
expected date of completion and commissioning, estimated project cost, sources of
funding, and current implementation status.
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54. Industry Overview:
a) Page 223 — LM is advised to explain the meaning of NM’ and also to explain why peers

without any data are chosen in the first place.

55. Our Business:

i. LM is advised to note that - Our Business section contains too much of information
from Industry section and lot of data is for future projections of market. 1.M is advised
to disclose only specific details along with cross-reference to actual data in Industry
section.

ii. LM is advised to ensure that the focus of this section should be on the issuer’s business
rather than industry & its projections. LM is advised to avoid citing marketing or
relative statements from self-sponsored report & avoid terms such as “digital-
first/seamless/pan-India/leading/leadingJewellersRetails....Etc.”.

iii. LM is advised to disclose the product portfolio in introductory pages and details of all
manufacturing facilities, capacity utilization, employees, revenue from different
channels.

iv. Competition - LM is re-advised to include a comptehensive peer analysis and include
the same in the sub-section.

v. LM is advised to provide confirmation that Provident Fund (PF)/ESIC/Income Tax
payments have been made and other government / statutory dues have been made on
timely basis for all eligible employees of the issuet/its subsidiaties and if not, include
a Risk Factor for the same in top 25 risk factors.

vi. Customers/Suppliers: LM is advised to ensure that the section shall suitably disclose
customet/supplier concentration, if any.

vil. LM is advised to refer table on properties and disclose the implication after lease
expiry. LM is advised to confirm disclose whether any of the properties are situated
on non-agricultural land, if applicable.

viii, Page 226 - LM is advised to delete or suitably substantiate the claim that the Company
is the “fastest growing player” among peers, unless it is based on verifiable third-party
industry reports. Unsupported superlative statements should be avoided in the Offer
Document.

ix. Page 273 - LM is advised to disclose a separate risk factor highlighting any potential
governance ot operational challenges in Joint Ventures, including reasons fot forming
JVs instead of direct project bidding and mechanisms to ensure oversight and return
flow.

56, Basis for offer price: With respect to peer group, LM shall disclose the basis for selection of
the disclosed peers.
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57. Financial Indebtedness: With respect to loans from directors, LM shall disclose the details
of the ditectors, objects of the loan, confirmation from statutory auditor on utilization of the

same and other terms.

58. Our Management: .M is advised to disclose whether any independent director is also an
independent director in any of the subsidiaries or associate companies of the Issuer. LM is
advised to confirm and disclose explicitly whethet any independent director is related to the
company/subsidiary /promoter/director/promoter group/associates/ group companies etc. in
any mannet.

59. Summary of Financial Information: LM is advised to ensure that the observed growth in
key financial ratios including revenue and profit and its associated reasons shall be duly
explained and discussed under MDMA section. The disclosure shall provide quarter/quarter
sales/profits. Cross-references to the same shall be provided wherever applicable.

60. LM is advised to confirm that irrespective of the Issuer Company getting listed ot not, all costs
and expenses shall be shared in proportion between the Company and Selling shareholders.
LM is advised to disclose is advised to ensure such disclosure in all other DRHPs and offer
documents.

61. LM is advised to disclose reasons for increase in equity share capital in past 3 years in relevant
section.

62. LM is advised to confirm that “test of independence” of directors were conducted by the LM
in theit due-diligence process and to confirm that all independent directors are independent
and not related in any manner to the promotet/director/promoter group/KMP of the
company, subsidiary, associates/group companies. Further, LM is advised to confirm that the
composition of board of directors is in compliance of relevant sections of Companies Act and
SEBI LODR Regulations, 2015.

63. LM is advised to confitm and disclose that the Articles of Association (AcA) does not give
any special rights of any kind to any person.

64. Legal and Other Information :

a) LM is advised to identify and include risk factor for material litigation which may
adversely affect the company.

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

¢) 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.

15|Page



E?@ W wRf ot Rfrwy @ J—
A

Securities and Exchange Board of India Continuation:

d) LM is advised to ensure the disclosures of all actions taken by the statutory and
regulatory authority.

€) Page 406 - LM is advised to include a separate risk factor explining the implications
of Section 206(1) of the Companies Act, 2013, if any show-cause notice or inquity is
ongoing or foreseeable against the Company.

f) TPage 408 - LM is advised to reclassify and disclose the relevant litigation under the
section “Litigation against Directors”, since the original complaint was filed against a
Director of the company.

g) Page 408 - LM is advised to include an aging analysis of creditors, especially MSME
creditors, in accordance with Schedule 111 of the Companies Act, 2013, and to disclose
any overdue dues with undetlying reasons.

h) Page 411 - LM is advised to include a separate risk factor detailing the status and
matetial implications of pending governmental ot regulatory approvals, particularly
those necessary for core business operations or use of proceeds.

65. Government and Other Approvals: LM is advised to disclose any material approval/ license
which is going to expire in near future and will tequire renewal.

66. LM is advised to ensure that post-listing, consideting the business model of the Company, the
issuer should disclose relevant metrics indicating its performance against the objects for which
funds have been raised, on a quarterly basis along-with the financial results. The above
disclosures may be made at least till the proceeds of the objects have been fully utilized.

67. LM is advised to include the following disclosures under section “Monitoring of Utilization of

funds”
a) The proceeds of the issue shall be monitored by the Audit Committee till utilization of

the proceeds.

b} Audit Committee of the Parent Company to certify the utilization of proceeds by
subsidiaries towards organic/inotganic growth initiatives.

©) Investment in forcign subsidiaries towards repayment of loan, organic/inorganic
growth initiatives to be in compliance with FEMA guidelines and other applicable laws.

68. LM is 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.

69. LM is advised to ensure that the details of all the criminal matters initiated against the company,
group companies, ditectors, subsidiaries which are at FIR stage and no/some cognizance has
been taken by court is incorporated in the RHP along with appropriate risk factors in this
regard.

70. History and Certain Corporate Mattets

a) LM is advised that inter-se agreements/ arrangements between the shareholders are
K disclosed under section “History and Certain Corpotate Matters”.
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b) LM is advised to make disclosures if special rights for nominee/nomination rights and
information rights are available to cettain Promoters / Shareholders that would
continue post listing and if yes, then details of the same may be cleatly disclosed undet
section “History and Certain Corporate Matters™.

c) LM is advised that it is categorically disclosed in the DRHP under section “History
and Certain Corporate Matters” of the offer document that none of the special rights
available to the Promoters / Shareholders (except for nominee/nomination rights and
information rights) would survive post listing of the Equity Shares of the Company
and same shall cease to exist or shall expire / waived off immediately before ot on the
date shares are allotted to public shareholders in TPO, without tequiring any further
action.

71. LM is advised to confirm and disclose that for the funds kept with the Banks raised through
the public issue and pending utilization, no lien of any nature shall be created on the underlying
funds.

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

73. LM to provide a confinnation for the issuer, its group companies, ptomoter group, entities
whete promoter is a director, associates, subsidiaries and other related entities - whether any
entity has ever been involved in the act of money mobilization in any manner and whether any
Regulator/ Agency has at any time sought any information in any manner, if not LM is advised
to provide a negative confirmation.

74. LM is advised to ensure that the pre — IPO placement offer may not breach the ICDR
guidelines and is advised to adhere to ICDR Regulations pertaining to pre-placement amount.

75. LM is advised that a categorical statement from the Issuer Company/ Promoters /
Sharcholders, may be provided that there are no other intet-se agreements/ arrangements and
clauses / covenants which are material and which needs to be disclosed and that there are no
other clauses / covenants which are advetse / pre-judicial to the intetest of the minotity /
public shareholders, Also that there are no other agreements, deed of assignments, acquisition
agreements, SHA, inter-se agreements, agreements of like nature other than disclosed in the
DRHP.

76. 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 ate no other clauses / covenants which are adverse / pre-judicial to the interest

K of the minority / public shareholders.
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77. Please disclose the details of all profit sharing arrangements involving the Issuer, promoters,
promoter group, directors and shareholders, if any.

78. Ensure that details of the Directors in the section titled “Management” cleatly depicts if any
director is a nominee. If so, please also disclose the details who have nominated
them. Similarly, such details to be disclosed for the KMPs as well. Please also confirm that
apart from that disclosed in the offer document, there are no other nominee directors, KMPs
or other petsons etc. appointed on behalf any of the shateholders ot any other person.

79. Please check and disclose if the name of the directots, promoter and promoter group persons
is appearing in the list of directots of struck-off companies by ROC/ MCA. Please also check
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.

80. If adjectives such as “largest”, “leader”, “strong”, “and differentiated” are used, the same
should be explained and substantiated. If not substantiated, these terms should not be used.

81. The top 10 risks identified post rearrangement may be included in the summary of the offer
document.

82. In case of Issuer’s consolidated financials contains significant contribution (10% and more)
from its subsidiaries, disclose whether the balance sheets of the subsidiary is audited by peer
teviewed auditor. In such cases, LM shall also disclose whether the corporate governance
norms are being followed by the subsidiaties of the Issuer.

83. Detail of any individual and corporate guarantees provided by the promoters and directors in
relation to loans availed by the Issuer.

84. With regard to the “Fees payable to the other advisors to the Offer”, LM is advised to disclose
the services offered by such advisors and consequent responsibilities, if any.

85. LM is 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:
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.”

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

87. “None among our company, the selling shareholders or any member of the Syndicate shall be liable for any
Jatlure in (1) uploading the bids due fo faults in any software/ hardware system or otherwise; or (i1} the blocking
of Bid Amount in the -15Be1 +lccount o receipt of instructions from the Spousor Bank on account of any
ervors, omissions or non-compliance by varions parfies involved in, or any other fault, malfunctioning or
breakdown in, or otherwise, in the UPI Mechanisn.”
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88. LM is advised to include a reference to the circulars CFD/DI1.2/CIR/P/2018/22 dated Feb
15, 2018 and CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 at all applicable
sections in DRHP,

89. LM is advised to ensure compliance with the advisory issued by SEBI to all Merchant Bankers
and AIBI vide mail dated July 04, 2023 with respect to disclosure of information pertaining to
Pre-IPO placement and secondary transactions by promotet(s) and promoter group(s) in the
Public Announcement, Price Band Advertisement and intimation to stock exchanges.

90. LM is advised to adhere to the following conditions:

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

b) UDRHP shall contain necessary updated disclosures justifying the offer price
under Section — “Basis for offer price”, “Risk Factors” etc., particularly
emphasizing on appropriate Key Performance Indicators as applicable to the
industry in which the issuer company operates in quantitative terms, (For
illustration: P/E ratio, Market Cap / Total Revenue ratio, EV/EBITDA etc.), with
cotresponding suitable explanations so as to justify the offer price.

91. Price band advertisement:

Price band Ad should contain risk factots related to business and financials.

b. The portion pertaining to “Risks to Investors” shall constitute at least 33% of the price band
advertisement space.

c. Price band Ad may contain the top 5 tisk factors under the Risks to Investors.

d. The font size for price band and “Risk to investors” should be increased to match the font
of BID/Offer Programme.

e. Matters related to ASBA and UPI may be brought subsequent to Price Band, Risks to
Investors, Bid/ Offer Programme and other offer details, and can be of smaller font.

f. The portion pertaining to “BRLMSs” shall not constitute more than 10% of the price band
advertisement space.

g The risks to investors shall include weighted average cost of acquisition of all shares transacted

in last 3 years and 1 year, from the date of RHP, in the following format :

P

Period Weighted Cap Price is X’times thel Range of acquisition
Average Cost of |Weighted Average Cosd ptice: Lowest Price -
Acquisition (in [of Acquisition Highest Price (in Rs.)
Rs.)

Last 1 year

Last 3 years

h. Mention market Value at Issue Price to ‘T'otal Tumover and P.E. Ratio at issue price.
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92. Price band advertisement: The advertisement shall contain top 5 risk factors. LM is advised to
ensure compliance with all the directions given to Association of Investment Bankers of India
(AIBD.

93. LM is advised to ensure following disclosures in the Issue advertisement for announcement of
Price Band and all further advertisements as a box item below the ptice band:

"Risks to Investors:

. The [to be disclosed] Merchant Bankers associated with the issue have handled [to be disclosed] public
issues in the past three years out of which [to be disclosed] issues closed below the issue price on Ksting
date.”

#.  AAny adverse data in the basis for issue price should be disclosed, For example:

o “The Price/ Earnings ratio based on diluted EPS for [latest full finandial year] for the issuer at
the upper end of the Price band is as bigh as [to be disclosed] as compared to the average industry
peer group PE ratio of [to be disclosed].”

(1f average industry peer group PE ratio is not available, then P/ E of Nifty Fifty may be disclosed]

© “Average cost of acquisition of equity shares for the selling shareholders in IPO is [to be disclosed]
and offer price at upper end of the price band is [to be disclosed].”

» “Weighted Average Return on Net Worth for [last three full financial years] is [to be disclosed]
% 5 b

The data on above disclosures shall be updated and disclosed ptominently (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.

94. .M is advised that Market Value at Issue Price to Total Tumnover and P.E. Ratio at issue price
can be added in Price Advertisement. .M is also advised to disclose the total market valuation
of the company considering the higher and lower price bands.

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

96. LM is advised to ensure that in the Section: Summary of the Offer Document, simple
conversational language is used and No abbreviations to be used.

97. LM is advised to ensure that in the Section: “Definitions and Abbreviations” for
Technical, Company / Industry related Terms or Abbreviations, along with the
expanded form, suitable meaning / explanation is provided in simple language.
Further, LM is advised to ensure that no abbreviations to be used in the abridged
ptrospectus and Section- Summary of the Offer Document.

8. 1.M is advised to strictly use conventional industry specific terms/terminology and define
the terms in brief in the offer document and avoid usage of terms which are not widely used
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as per industry standard practices. LM is advised to ensure that the language of the offer
document remains simple and lucid.

99. LM:s to include a categorical statement that they have gone through the Articles of Association
(AoA) of the Issuer Company and confirm to SEBI that no special tights are available to the
Promoters / Shareholders in the AoA, at the time of listing.

100. LM shall ensure that the main/sub — headings in the DRHP shall not have any
abbreviations, The Main/sub-headings shall be in fully expanded form with its
abbreviations in brackets.

Annexure II
General Observations

1. LM is advised to ensure that prior to filing of RHI> with Registrar of Companies, the Issuer
Company has received crucial cleatances / 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. 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 is advised to ensure that adequate disclosures are made to disclose any material
development which may have a matetial effect on the Issuer Company between the date of
registering final prospectus or the red herting 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,

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. Interms 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

z@ -
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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 numbet for the same.

9, ASBA:

1) LM is advised to ensure that sufficient number of Physical ASBA forms atre ptinted and
dispatched directly to all designated branches of SCSBs which are located in places of
mandatory collection centets as specified in Schedule XIT 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. 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
tssue 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 !I!
Mandatory in public issue .No cheque will be accepted

UFI .
;? now available in ASBA for retail individual

UNIFIED PAYMENTS INTERFACE Investotrs.

*ASB.A 75 o better way of applying o issues by simply blocking the fund in the bank acconnt,
For further details check section on ~1SB.A below.”

b. The following paragraph on ASBA may be inserted in the
advertisement/Communications:
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“ASBA has to be availed by all the investors except anchor tnvestors. UPI may be availed by Retarl
Individual Investors.

For detadls 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 xxcx of the Red Herring Prospectus. The process is also available on the

website of AIBI and Escchanges in the General Information Docunrent.”

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

*¥] 55t of banks supperting UPI is also available on the website of SEBI at www.sebi.gov.in**
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