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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, or unless otherwise specified, shall have the meaning as provided below. References to any
legislation, act, regulation, rules, guidelines or policies shall be to such legislation, act, regulation, rules,
guidelines or policies as amended from time to time.

The words and expressions used in this Red Herring Prospectus but not defined herein, shall have, to the extent
applicable, the meanings ascribed to such terms under the Companies Act, the SEBI ICDR Regulations, the SEBI
Listing Regulations, the SCRA, the Depositories Act or the rules and regulations made in each such Acts or
Regulations.

Notwithstanding the foregoing, terms in the chapters/sections entitled ““Statement of Special Tax Benefits”,
“Industry Overview”, “Our Business”, “Key Regulations and Policies in India”, “Basis for Offer Price”,
“History and Certain Corporate Matters”, “Financial Information ”, “Outstanding Litigation and Other Material
Developments”, “Offer Procedure”, and “Main Provisions of Articles of Association” beginning on pages 135,

143,182, 208, 127, 214, 256, 363, 403 and 425 will have the meaning ascribed to such terms in these respective

chapters/sections.

General Terms

Description

Term
“our  Company”/
Company” / “the Issuer”

“the

Senco Gold Limited, a company incorporated under the Companies Act, 1956,
and having its Registered Office and Corporate Office at Diamond Prestige
41A, A.J.C Bose Road, 10" floor, Unit no. 1001, Kolkata — 700 017, West
Bengal, India

“We”/ “uS” / “Our”

Unless the context otherwise indicates, our Company and its Subsidiaries

Company Related Terms

Term

Description

“SHA” / “Shareholder’s
Agreement” / “Restated and

Shareholders’ agreement dated April 7, 2022 executed among our Company,
Promoters, Ranjana Sen, Joita Sen, Arpita Day, Tapashi Mullick, Anjana Dultta,

Agreement to the Restated
and Amended Shareholders
Agreement

Amended  Sharcholder’s | Susmita Das, SAIF Partners India IV Limited (the Selling Shareholder) and
Agreement” OlIF 11
Amendment and Waiver | Amendment and waiver agreement dated April 9, 2022 to the Restated and

Amended Shareholder’s Agreement executed among our Company, Promoters,
Ranjana Sen, Joita Sen, Arpita Day, Tapashi Mullick, Anjana Dutta, Susmita
Das, SAIF Partners India IV Limited (the Selling Shareholder) and OLJIF 11

Articles of Association /
AO0A

Articles of Association of our Company, as amended

Audit Committee

Audit committee of our Company as described in “Our Management” on page
223

Auditors /
Auditors

Statutory

The statutory auditors of our Company, namely, Walker Chandiok & Co LLP

Board/Board of Directors

Board of directors of our Company, as constituted from time to time, including
a duly constituted committee thereof

CCPS or Preference Shares

Compulsorily Convertible Preference Shares of face value 210 each of our
Company

Chairperson

The chairperson of our Company, being Ranjana Sen

Chief Executive Officer

The chief executive officer of our Company, being Suvankar Sen

Chief Financial Officer

The chief financial officer of our Company, being Sanjay Banka

Responsibility Committee /
CSR Committee

Company  Secretary & | Company Secretary & Compliance Officer of our Company, being Surendra
Compliance Officer Gupta
Corporate Social | The corporate social responsibility committee of our Company as described in

“Our Management” on page 223

Director(s)

Director(s) of our Company




Term

Description

Equity Shares

Equity shares of our Company of face value of X 10 each

ESOP Scheme 2018

Senco Gold Limited Employee Stock Option Scheme 2018, as amended from
time to time

Executive Directors

Executive directors of our Company. For further details of the Executive
Directors, see “Our Management” on page 223

Founder Chairman

Late Sankar Sen

Group Companies

Our group companies as disclosed in section “Our Group Companies” on page
252

Independent Director(s)

Independent director(s) on our Board. For details of the Independent Directors,
see “Our Management” on page 223

Individual Promoter

Our individual promoter, Suvankar Sen

IPO Committee

The IPO committee of our Company as described in “Our Management” on
page 223

Key Management Personnel
/ Key Managerial Personnel

Key management personnel of our Company in terms of the Companies Act,
2013 and the SEBI ICDR Regulations and as disclosed in “Our Management —
Key Management Personnel” on page 242

Letter Agreement

Letter agreement dated March 31, 2023 to the Restated and Amended
Shareholder’s Agreement

Managing Director

The managing director of our Company, being Suvankar Sen

Materiality Policy

The materiality policy adopted by our Board on March 30, 2022, for
identification of: (a) material outstanding litigation proceedings; (b) Group
Companies; and (c) outstanding dues to material creditors, pursuant to the
requirements of the SEBI ICDR Regulations and for the purposes of disclosure
in the Draft Red Herring Prospectus, this Red Herring Prospectus and the
Prospectus

Memorandum of | Memorandum of Association of our Company, as amended
Association / MoA
Nomination and | The Nomination and Remuneration Committee of our Company as described in

Remuneration Committee

“Our Management” on page 223

Non-Executive Director

Non-Executive Director(s) on our Board appointed as per the Companies Act,
2013 and the Listing Regulations as described in “Our Management” on page
223

Non-Executive Independent
Director

Non-Executive Independent Director(s) on our Board

OWIF 11

Oman India Joint Investment Fund 11

Promoter Group

Persons and entities constituting the promoter group of our Company in terms
of Regulation 2(1)(pp) of the SEBI ICDR Regulations. For details, please see
the section entitled “Our Promoters and Promoter Group” on page 246

Promoters Promoters of our Company namely, Suvankar Sen, Jai Hanuman Shri
Siddhivinayak Trust and Om Gaan Ganpataye Bajrangbali Trust
For details, please see the section entitled “Our Promoters and Promoter
Group” on page 246

Registered Office / | Registered and corporate office of our Company located at Diamond Prestige

Registered and Corporate
Office

41A, A.J.C Bose Road, 10th floor, Unit no. 1001, Kolkata — 700 017, West
Bengal, India

Registrar of
Companies/RoC

Registrar of Companies, West Bengal at Kolkata

Restated Consolidated
Financial Information

The restated consolidated statement of assets and liabilities as at March 31,
2023, March 31, 2022 and March 31, 2021, the restated consolidated statements
of profit and loss (including other comprehensive income), the restated
consolidated statement of changes in equity, the restated consolidated cash flow
statement for the years ended March 31, 2023, March 31, 2022 and March 31,
2021, the summary statement of significant accounting policies, and other
explanatory information of the Company prepared in accordance with the
Companies Act, SEBI ICDR Regulations and the ICAI Guidance Note.

Risk
Committee

Management

The Risk Management Committee of our Company as described in the section
entitled “Our Management” on page 223

Selling Shareholder

SAIF Partners India IV Limited




Term Description
Senior Managerial | The senior management of our Company in terms of Regulation 2(1)(bbbb) of the
Personnel / Senior | SEBI ICDR Regulations, and as disclosed in “Our Management — Senior
Management Management Personnel” on page 242
Share Subscription | Share subscription agreement dated April 7, 2022 between our company with
Agreement Oman India Joint Investment Fund Trustee Company Private Limited, the

trustee of Oman India Joint Investment Fund Il for the issue and subscription
of 2,663,541 Equity Shares.

Shareholders

Equity shareholders of our Company from time to time

Stakeholders
Committee

Relationship

The Stakeholders Relationship Committee of our Company as described in the
section entitled “Our Management” on page 223

Subsidiaries

Senco Gold Artisanship Private Limited and Senco Global Jewellery Trading
L.L.C

Whole-time Director

Whole-time Directors on our Board

Offer Related Terms

Term

Description

Abridged Prospectus

Abridged prospectus means a memorandum containing such salient features of a
prospectus as may be specified by SEBI in this behalf

Acknowledgement
Slip

The slip or document to be issued by a Designated Intermediary to a Bidder as proof
of registration of the Bid cum Application Form

Allot/Allotment/Allott
ed

Unless the context otherwise requires, allotment of Equity Shares offered pursuant to
the Fresh Issue and transfer of the Offered Shares by SAIF Partners India IV Limited
(the Selling Shareholder) pursuant to the Offer for Sale to the successful Bidders

Allotment Advice

Note or advice or intimation of Allotment sent to the successful Bidders who have
been or are to be Allotted the Equity Shares after the Basis of Allotment has been
approved by the Designated Stock Exchange

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the SEBI ICDR Regulations and this Red Herring Prospectus and
who has Bid for an amount of at least T 100 million

Anchor Investor
Allocation Price

The price at which Equity Shares will be allocated to Anchor Investors at the end of
the Anchor Investor Bid/Offer Period, in terms of this Red Herring Prospectus. The
Anchor Investor Allocation Price shall be determined by our Company and SAIF
Partners India IV Limited (the Selling Shareholder), in consultation with the BRLMs
during the Anchor Investor Bid / Offer Period.

Anchor Investor
Application Form

The form used by an Anchor Investor to make a Bid in the Anchor Investor Portion
and which will be considered as an application for Allotment in accordance with the
requirements specified under the SEBI ICDR Regulations and Red Herring
Prospectus

Anchor Investor
Bid/Offer Period

The day, one Working Day prior to the Bid/Offer Opening Date, on which Bids by
Anchor Investors shall be submitted prior to and after which the BRLMs will not
accept any Bids from Anchor Investor and allocation to Anchor Investors shall be
completed

Anchor Investor Offer
Price

Final price at which the Equity Shares will be Allotted to Anchor Investors in terms
of this Red Herring Prospectus and the Prospectus, which price will be equal to or
higher than the Offer Price but not higher than the Cap Price.

The Anchor Investor Offer Price will be decided by our Company and SAIF Partners
India IV Limited (the Selling Shareholder), in consultation with the BRLMs

Anchor Investor Pay-
In Date

With respect to Anchor Investor(s), it shall be the Anchor Investor Bid/Offer Period,
and in the event the Anchor Investor Allocation Price is lower than the Offer Price,
not later than two Working Days after the Bid/Offer Closing Date

Anchor Investor

Portion

Up to 60% of the QIB Portion, which may be allocated by our Company and SAIF
Partners India 1V Limited (the Selling Shareholder), in consultation with the BRLMs
to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR
Regulations




Term

Description

One-third of the Anchor Investor Portion shall be reserved for domestic Mutual
Funds, subject to valid Bids being received from domestic Mutual Funds at or above
the Anchor Investor Allocation Price which shall be determined by our Company and
SAIF Partners India IV Limited (the Selling Shareholder), in consultation with the
BRLMs

Application Supported
by Blocked Amount or
ASBA

An application, whether physical or electronic, used by ASBA Bidders to make a Bid
and authorizing an SCSB to block the Bid Amount in the ASBA Account and will
include applications made by UPI Bidders using the UPI Mechanism where the Bid
Amount will be blocked upon acceptance of UPI Mandate Request by UPI Bidders
using the UPI Mechanism

ASBA Account A bank account maintained by ASBA Bidders with an SCSB which may be blocked
by such SCSB as mentioned in ASBA Form and includes the account of the UPI
Bidders blocked upon acceptance of UPI Mandate Request by the UPI Bidders using
the UP1 Mechanism to the extent of the Bid Amount of the ASBA Bidder

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidders All Bidders except Anchor Investors

ASBA Form An application form, whether physical or electronic, used by ASBA Bidders, which

will be considered as the application for Allotment in terms of this Red Herring
Prospectus and the Prospectus

Bankers to the Offer

The Escrow Collection Bank, Refund Bank, Public Offer Account Bank and the
Sponsor Banks, as the case may be

Basis of Allotment

The basis on which the Equity Shares will be Allotted to successful Bidders under the
Offer, as described in the section entitled “Offer Procedure” on page 403

Bid

An indication to make an offer during the Bid/Offer Period by an ASBA Bidder
pursuant to submission of the ASBA Form, or during the Anchor Investor Bid/Offer
Period by an Anchor Investor pursuant to submission of the Anchor Investor
Application Form, to subscribe to or purchase the Equity Shares at a price within the
Price Band, including all revisions and modifications thereto as permitted under the
SEBI ICDR Regulations as per the terms of this Red Herring Prospectus and the Bid
Cum Application Form.

The term “Bidding” shall be construed accordingly.

Bid Amount

The highest value of the optional Bids as indicated in the Bid cum Application Form
and payable by the Bidder and, in the case of Rlls Bidding at the Cut off Price, the
Cap Price multiplied by the number of Equity Shares Bid for by such Rlls and
mentioned in the Bid cum Application Form and payable by the Bidder or as blocked
in the ASBA Account of the Bidder, as the case may be, upon submission of the Bid
in the Offer

Bid cum Application
Form

The form in terms of which the Bidder shall make a Bid, including ASBA Form, and
which shall be considered as the application for the Allotment pursuant to the terms of
this Red Herring Prospectus and the Prospectus

[e] Equity Shares

Except in relation to any Bids received from the Anchor Investors, the date after
which the Designated Intermediaries will not accept any Bids, being July 6, 2023,
which shall be published in all English editions of Financial Express, an English
national newspaper, all Hindi editions of Jansatta, a Hindi national newspaper and
Kolkata edition of Statesman, a Bengali daily newspaper (Bengali being the regional
language of the state where our Registered and Corporate Office is located) each with
wide circulation, which shall also be notified in an advertisement in same newspapers
in which the Bid/ Offer Opening Date was published. In case of any revision, the
extended Bid/ Offer Closing shall also be notified on the websites and terminals of
the Members of the Syndicate as required under the SEBI ICDR Regulations and also
intimated to the Designated Intermediaries and the Sponsor Banks.

Bid Lot

Bid/Offer Closing
Date

Bid/Offer ~ Opening
Date

Except in relation to any Bids received from the Anchor Investors, the date on which
the Designated Intermediaries shall start accepting Bids, being July 4, 2023, which
shall be published in all English editions of Financial Express, an English national
newspaper, all Hindi editions of Jansatta, a Hindi national newspaper and Kolkata
edition of Statesman, a Bengali daily newspaper (Bengali being the regional language
of the state where our Registered and Corporate Office is located) each with wide




Term

Description

circulation, and in case of any revisions, the extended Bid/Offer Closing Date shall also
be notified on the websites and terminals of the Syndicate Members and also intimated
to the Designated Intermediaries and the Sponsor Banks, as required under the SEBI
ICDR Regulations

Bid/Offer Period

Except in relation to any Bids received from Anchor Investors, the period between
the Bid/Offer Opening Date and the Bid/Offer Closing Date, inclusive of both days,
during which prospective Bidders can submit their Bids, including any revisions
thereof in accordance with the SEBI ICDR Regulations and the terms of this Red
Herring Prospectus. Provided, however, that the Bidding shall be kept open for a
minimum of three Working Days for all categories of Bidders, other than Anchor
Investors.

Bidder

Any prospective investor who makes a Bid pursuant to the terms of this Red Herring
Prospectus and the Bid cum Application Form, and unless otherwise stated or implied,
and includes an ASBA Bidder and an Anchor Investor

Bidding Centres

Centres at which the Designated Intermediaries shall accept the ASBA Forms, i.e.,
Designated Branches for SCSBs, Specified Locations for Syndicate, Broker Centres
for Registered Brokers, Designated RTA Locations for RTAs and Designated CDP
Locations for CDPs

Book Building | Book building process, as provided in Part A of Schedule XIII of the SEBI ICDR
Process Regulations, in terms of which the Offer is being made

BRLMs or Book | The book running lead managers to the Offer namely, IIFL Securities Limited, Ambit
Running Lead | Private Limited, and SBI Capital Markets Limited

Managers

Broker Centres

Broker centres of the Registered Brokers notified by the Stock Exchanges where
Bidders can submit the ASBA Forms to a Registered Broker.

The details of such Broker Centres, along with the names and contact details of the
Registered Brokers are available on the respective websites of the Stock Exchanges,
www.hseindia.com and www.nseindia.com, as updated from time to time

CAN/Confirmation of
Allocation Note

Notice or intimation of allocation of the Equity Shares to be sent to Successful Anchor
Investors, who have been allocated the Equity Shares, on/after the Anchor Investor
Bid/Offer Period

The higher end of the Price Band, above which the Offer Price and the Anchor
Investor Offer Price will not be finalised and above which no Bids will be accepted,
including any revision thereof. The Cap Price shall not be more than 120% of the
Floor Price, provided that the cap price shall be at least 105% of the Floor Price.

Agreement dated June 27, 2023 entered into among our Company, SAIF Partners India
IV Limited (the Selling Shareholder), the Registrar to the Offer, the BRLMs, the
Syndicate Members, the Bankers to the Offer for the appointment of the Sponsor Banks
in accordance with SEBI UPI Circulars, collection of the Bid Amounts, transfer of funds
to the Public Offer Accounts, and where applicable remitting refunds, if any, to the
Anchor Investors, on the terms and conditions thereof

Cap Price
Cash  Escrow and
Sponsor Bank
Agreement
Client ID

Client identification number of the Bidder’s beneficiary account maintained with one
of the Depositories in relation to the demat account

Collecting Depository
Participant or CDP

A depository participant as defined under the Depositories Act, 1996, registered with
SEBI and who is eligible to procure Bids at the Designated CDP Locations in terms
of circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the
SEBI UPI Circulars, issued by SEBI, as per the list available on the websites of the
Stock Exchanges, www.bseindia.com and www.nseindia.com, as updated from time
to time

Collecting  Registrar
and Share Transfer
Agents / CRTAs

Registrar and share transfer agents registered with SEBI and eligible to procure Bids
at the Designated RTA Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and of the SEBI UPI
Circulars

Cut-off Price

The Offer Price, finalized by our Company and SAIF Partners India IV Limited (the
Selling Shareholder), in consultation with the BRLMSs, which shall be any price within
the Price Band. Only Retail Individual Bidders are entitled to Bid at the Cut-off Price.
QIBs (including Anchor Investors) and Non-Institutional Bidders are not entitled to Bid
at the Cut-off Price




Term

Description

Demographic Details

Details of the Bidders including the Bidder’s address, name of the Bidder’s
father/husband, investor status, occupation, PAN, bank account details and UPI ID
wherever applicable

Designated Branches

Such branches of the SCSBs which may collect the Bid cum Application Form used by
Bidders (other than Anchor Investors), a list of which is available at the website of the
SEBI at www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and
updated from time to time

Designated CDP

Locations

Such centres of the Collecting Depository Participants where Bidders (other than
Anchor Investors) can submit the Bid cum Application Forms. The details of such
Designated CDP Locations, along with the names and contact details of the CDPs are
available on the respective websites of the Stock Exchanges and updated from time to
time

Designated Date

The date on which funds are transferred from the Escrow Account and the amounts
blocked are transferred from the ASBA Accounts, as the case may be, to the Public
Offer Account or the Refund Account, and the instructions are issued to the SCSBs
(in case of UPI Bidders using the UPI mechanism, instructions issued through the
Sponsor Banks) for the transfer of amounts blocked by the SCSBs in the ASBA
Accounts to the Public Offer Account or the Refund Account, as the case may be, in
terms of this Red Herring Prospectus and the Prospectus, after the finalisation of the
Basis of Allotment in consultation with the Designated Stock Exchange, following
which the Board of Directors may Allot Equity Shares to successful Bidders in the
Offer

Designated
Intermediaries

In relation to ASBA Forms submitted by RIBs and NIBs Bidding with an application
size of up to T 500,000 (not using the UPI Mechanism) by authorising an SCSB to
block the Bid Amount in the ASBA Account, Designated Intermediaries shall mean
SCSBs.

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount was
blocked upon acceptance of UPI Mandate Request by such UPI Bidders using the
UPI Mechanism, Designated Intermediaries shall mean Syndicate, sub-syndicate,
Registered Brokers, CDPs, SCSBs and RTAs.

In relation to ASBA Forms submitted by QIBs, NIBs (hot using the UPI Mechanism),
Designated Intermediaries shall mean SCSBs, Syndicate, sub-syndicate, Registered
Brokers, CDPs, SCSBs and RTAs.

Designated RTA | Such centres of the RTAs where Bidders (other than Anchor Investors) can submit the

Locations Bid cum Application Forms. The details of such Designated RTA Locations, along with
the names and contact details of the RTAs eligible to accept ASBA Forms are available
on the respective websites of the Stock Exchanges (www.nseindia.com and
www.bseindia.com) and updated from time to time

Designated SCSB | Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is

Branches available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such
other website as may be prescribed by SEBI from time to time

Designated Stock | National Stock Exchange of India Limited

Exchange

Draft Red Herring | The Draft Red Herring Prospectus dated April 14, 2022, issued in accordance with

Prospectus or DRHP | the SEBI ICDR Regulations, which does not contain complete particulars, including
of the Offer Price and the size of the Offer

Eligible FPI(s) FPIs that are eligible to participate in this Offer in terms of applicable laws, other than
individuals, corporate bodies and family offices.

Eligible NRI(s) A non-resident Indian, resident in a jurisdiction outside India where it is not unlawful
to make an offer or invitation under the Offer and in relation to whom the ASBA Form
and this Red Herring Prospectus constitutes an invitation to subscribe for the Equity
Shares

Escrow Account Account(s) opened with the Escrow Collection Bank(s) and in whose favour the

Anchor Investors will transfer money through direct credit/NEFT/RTGS/NACH in
respect of the Bid Amount when submitting a Bid




Term

Description

Escrow Collection

Bank

The bank(s) which are clearing members and registered with SEBI as bankers to an
issue under the SEBI BTI Regulations and with whom the Escrow Account(s) will be
opened, in this case being Kotak Mahindra Bank Limited

First Bidder

Bidder whose name appears first in the Bid cum Application Form or the Revision
Form and in case of joint Bids, whose name shall also appear as the first holder of the
beneficiary account held in joint names

Floor Price

The lower end of the Price Band, subject to any revision thereto, at or above which
the Offer Price and the Anchor Investor Offer Price will be finalised and below which
no Bids will be accepted and which shall not be less than the face value of the Equity
Shares

Fresh Issue

The fresh issue of up to [®] Equity Shares by our Company aggregating up to X
2,700.00 million, to be issued by our Company as part of the Offer, in terms of this
Red Herring Prospectus and the Prospectus.

General Information
Document/GID

The General Information Document for investing in public issues prepared and issued
in accordance with the SEBI circular no. SEBI /HO / CFD / DIL1/CIR /P /2020 /
37 dated March 17, 2020 and the SEBI circular no. SEBI /HO / CFD / DIL2 / CIR /
P /2020 / 50 dated March 30, 2020, as amended by SEBI from time to time and the
SEBI UPI Circulars.

The General Information Document shall be available on the websites of the Stock
Exchanges and the BRLMs

Gross Proceeds

The Offer proceeds from the Fresh Issue

IFL

IIFL Securities Limited

Mobile App(s)

The mobile applications listed on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld =43 or such other website as may be updated from time to time, which may be
used by UPI Bidders to submit Bids using the UPI Mechanism

Monitoring Agency

ICRA Limited

Monitoring  Agency
Agreement

Agreement dated June 27, 2023 entered into between our Company and the
Monitoring Agency

Mutual Fund Portion

5% of the Net QIB Portion or [e] Equity Shares which shall be available for allocation
to Mutual Funds only on a proportionate basis, subject to valid Bids being received
at or above the Offer Price

Net Proceeds

Proceeds of the Offer that will be available to our Company, i.e., gross proceeds of the
Fresh Issue, less Offer expenses to the extent applicable to the Fresh Issue

For further information about use of the Offer Proceeds and the Offer expenses, please
see the section entitled “Objects of the Offer” on page 118

Net QIB Portion

The portion of the QIB Portion less the number of Equity Shares Allotted to the
Anchor Investors.

Non-Institutional
Bidders/NIBs

All Bidders that are not QIBs (including Anchor Investors) and Retail Individual
Bidders who have Bid for Equity Shares for an amount of more than % 200,000 (but not
including NRIs other than Eligible NRIs)

Non-Institutional
Portion

The portion of the Offer being not less than 15% of the Offer comprising [®] Equity
Shares which shall be available for allocation to Non-Institutional Bidders, subject to
valid Bids being received at or above the Offer Price, in the following manner:

(a) one third of the portion available to non-institutional bidders shall be reserved for
applicants with application size of more than two lakh rupees and up to ten lakh
rupees;

(b) two third of the portion available to non-institutional bidders shall be reserved for
applicants with application size of more than ten lakh rupees:

Provided that the unsubscribed portion in either of the sub-categories specified in
clauses (a) or (b), may be allocated to applicants in the other sub-category of non-
institutional bidders

Non-Resident

A person resident outside India, as defined under FEMA and includes a non-resident
Indian, FPIs and FVVCls

Offer

The initial public offering of up to [e] Equity Shares for cash at a price of X [e] each
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Description

(including a premium of X [e] per Equity Share), aggregating up to X 4,050.00 million,
comprising the Fresh Issue and the Offer for Sale.

Offer Agreement

The agreement dated April 14, 2022 read with the amendments to the Offer
Agreement dated June 6, 2023 and June 23, 2023, entered into amongst our Company,
SAIF Partners India IV Limited (the Selling Shareholder) and the BRLMs, pursuant
to the SEBI ICDR Regulations, based on which certain arrangements are agreed to in
relation to the Offer

Offer for Sale

Offer of up to [e] Equity Shares aggregating up to X 1,350.00 million by SAIF Partners
India IV Limited (the Selling Shareholder) to be offered for sale pursuant to the Offer
in terms of this Red Herring Prospectus and the Prospectus. For further information,
please see the section entitled “The Offer” on page 76.

Offer Price

The final price at which Equity Shares will be Allotted to the successful Bidders
(other than Anchor Investors), as determined in accordance with the Book Building
Process and determined by our Company and SAIF Partners India IV Limited (the
Selling Shareholder), in consultation with the BRLMs in terms of this Red Herring
Prospectus on the Pricing Date. Equity Shares will be Allotted to Anchor Investors at
the Anchor Investor Offer Price in terms of this Red Herring Prospectus

Offer Proceeds

The proceeds of the Fresh Issue which shall be available to our Company and the
proceeds of the Offer for Sale which shall be available to SAIF Partners India IV
Limited (the Selling Shareholder). For further information about use of the Offer
Proceeds, see “Objects of the Offer” beginning on page 118

Offered Shares

Up to [e] Equity Shares aggregating up to X 1,350.00 million by SAIF Partners India
IV Limited (the Selling Shareholder)

Price Band

Price Band of the Floor Price and the Cap Price including any revisions thereof. The
Cap Price shall be at least 105% of the Floor Price and shall not be greater than 120%
of the Floor Price.

The Price Band and the minimum Bid Lot size for the Offer will be decided by our
Company and SAIF Partners India IV Limited (the Selling Shareholder), in
consultation with the BRLMs and will be advertised, at least two Working Days prior
to the Bid/Offer Opening Date, in all English editions of Financial Express, an
English national newspaper, all Hindi editions of Jansatta, a Hindi national newspaper
and Kolkata edition of Statesman, a Bengali newspaper (Bengali being the regional
language of the state where our Registered and Corporate Office is located), each with
wide circulation. It shall also be made available to the Stock Exchanges for the
purpose of uploading on their websites.

Pricing Date

The date on which our Company and SAIF Partners India 1V Limited (the Selling
Shareholder), in consultation with the BRLMs, shall finalize the Offer Price

Prospectus

The Prospectus of our Company to be filed with the RoC for this Offer after the
Pricing Date, in accordance with Section 26 of the Companies Act, 2013 and the SEBI
ICDR Regulations, containing, inter alia, the Offer Price that is determined at the end
of the Book Building Process, the size of the Offer and certain other information
including any addenda or corrigenda thereto

Public Offer Account
Bank

The bank with which the Public Offer Account(s) shall be opened and maintained for
collection of Bid Amounts from Escrow Account(s) and ASBA Accounts on the
Designated Date, in this case being Axis Bank Limited

Public Offer | Bank account(s) opened under Section 40(3) of the Companies Act, 2013 to receive
Account(s) monies from the Escrow Account and ASBA Accounts on the Designated Date

QIB  Category/QIB | The portion of the Offer, being not more than 50% of the Offer or [e] Equity Shares to
Portion be Allotted to QIBs on a proportionate basis, including the Anchor Investor Portion (in

which allocation shall be on a discretionary basis, as determined by our Company and
SAIF Partners India IV Limited (the Selling Shareholder), in consultation with the
BRLMs, subject to valid Bids being received at or above the Offer Price)

Qualified Institutional
Buyers or QIBs or

Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI ICDR
Regulations

QIB Bidders
Red Herring | This red herring prospectus of our Company dated June 27, 2023 to be issued in
Prospectus accordance with Section 32 of the Companies Act, 2013 and the provisions of the

SEBI ICDR Regulations, which will not have complete particulars of the price at
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which the Equity Shares will be issued and the size of the Offer including any addenda
or corrigenda thereto.
This Red Herring Prospectus has been filed with the RoC at least three days before
the Bid/Offer Opening Date and will become the Prospectus upon filing with the RoC
after the Pricing Date

Refund Account(s)

The account opened with the Refund Bank, from which refunds, if any, of the whole
or part of the Bid Amount to the Anchor Investors shall be made

Refund Banks

The Bankers to the Offer with whom the Refund Account(s) will be opened, in this
case being, Kotak Mahindra Bank Limited

Registered Brokers

Stock brokers registered with SEBI and the Stock Exchanges having nationwide
terminals, other than the BRLMs and the Syndicate Members and eligible to procure
Bids in terms of Circular No. CIR/CFD/14/2012 dated October 4, 2012 and the SEBI
UPI Circulars, issued by SEBI

Registrar Agreement

The agreement dated April 14, 2022, read with the amendments to the Registrar
Agreement dated June 6, 2023 and June 23, 2023, entered into amongst our Company,
SAIF Partners India IV Limited (the Selling Shareholder) and the Registrar to the
Offer in relation to the responsibilities and obligations of the Registrar to the Offer
pertaining to the Offer

Registrar and Share
Transfer Agents or
RTAs

Registrars to an issue and share transfer agents registered with SEBI and eligible to
procure Bids at the Designated RTA Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the SEBI UPI
Circulars, issued by SEBI

Registrar to the Offer
or Registrar

Kfin Technologies Limited

Retail Individual
Bidder(s)/RIB(s)

Individual Bidders, who have Bid for the Equity Shares for an amount not more than
% 200,000 in any of the Bidding options in the Offer (including HUFs applying
through their Karta and Eligible NRIs and does not include NRIs other than Eligible
NRIs)

Retail Portion

The portion of the Offer being not less than 35% of the Offer consisting of [e] Equity
Shares which shall be available for allocation to Retail Individual Bidder(s) in
accordance with the SEBI ICDR Regulations which shall not be less than the
Minimum Bid Lot, subject to valid Bids being received at or above the Offer Price

Revision Form

Form used by the Bidders to modify the quantity of the Equity Shares or the Bid
Amount in any of their ASBA Form(s) or any previous Revision Form(s), as
applicable.

QIB Bidders and Non-Institutional Bidders are not allowed to withdraw or lower their
Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail
Individual Bidders can revise their Bids during the Bid/Offer Period and withdraw
their Bids until Bid/Offer Closing Date

SEBI UPI Circulars

The SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018,
the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019 and the
SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular
no. SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, the SEBI circular
no. SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular no.
SEBI/HO/CFD/DIL-2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular number
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, along with the circular
issued by the National Stock Exchange of India Limited having reference no. 25/2022
dated August 3, 2022 and the circular issued by BSE Limited having reference no.
20220803-40 dated August 3, 2022, and any subsequent circulars or notifications issued
by SEBI or Stock Exchanges in this regard

Self Certified
Syndicate Bank(s) or
SCSB(s)

The list of SCSBs notified by SEBI for the ASBA process is available at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, or at such
other website as may be prescribed by SEBI from time to time. A list of the
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Designated SCSB Branches with which an ASBA Bidder (other than an UPI Bidder
using the UPI Mechanism), not bidding through Syndicate/Sub Syndicate or through
a Registered Broker, RTA or CDP may submit the Bid cum Application Forms, is
available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld=34, or at such other websites as may be prescribed by SEBI from time to time.

In relation to Bids (other than Bids by Anchor Investor) submitted to a member of the
Syndicate, the list of branches of the SCSBs at the Specified Locations named by the
respective SCSBs to receive deposits of Bid cum Application Forms from the
members of the Syndicate is available on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld=35) and updated from time to time. For more information on such branches
collecting Bid cum Application Forms from the Syndicate at Specified Locations, see
the website of the SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld=35as updated from time to time.

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated
June 28, 2019 and SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July
26, 2019, UPI Bidders Bidding using the UPI Mechanism may apply through the
SCSBs and mobile applications whose names appears on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld= 40) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld=

43) respectively, as updated from time to time

Share Escrow Agent

The share escrow agent to be appointed pursuant to the Share Escrow Agreement,
namely, Kfin Technologies Limited

Share
Agreement

Escrow

The agreement dated June 27, 2023, entered into amongst SAIF Partners India IV
Limited (the Selling Shareholder), our Company and the Share Escrow Agent, in
connection with the transfer of the respective portion of Offered Shares and credit of
such Equity Shares to the demat account of the Allottees

Specified Locations

Bidding centres where the Syndicate shall accept Bid cum Application Forms from the
Bidders, a list of which is which is available on the website of SEBI (www.sebi.gov.in)
and updated from time to time

Sponsor Banks

The Bankers to the Offer registered with SEBI, which has been appointed by our
Company to act as a conduit between the Stock Exchanges and NPCI in order to push
the mandate collect requests and / or payment instructions of the UPI Bidders and carry
out any other responsibilities, in terms of the SEBI circular bearing number
SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated November 1, 2018, in this case being
Axis Bank Limited and Kotak Mahindra Bank Limited

Stock Exchanges

Collectively, NSE and BSE

Syndicate Agreement

Agreement dated June 27, 2023, entered into amongst the BRLMs, the Syndicate
Members, our Company and SAIF Partners India IV Limited (the Selling
Shareholder) in relation to collection of Bid cum Application Forms by the Syndicate

Syndicate Members

Intermediaries registered with SEBI who are permitted to carry out activities as an
underwriter, namely, Ambit Capital Private Limited, Investec Capital Services (India)
Private Limited and SBICAP Securities Limited

Syndicate or Members
of the Syndicate

Collectively, the BRLMs and the Syndicate Members

Underwriters

[o]

Underwriting

The agreement among the Underwriters, our Company and SAIF Partners India IV

Agreement Limited (the Selling Shareholder) to be entered into on or after the Pricing Date, but
prior to the filing of the Prospectus
UPI Unified payments interface, which is an instant payment mechanism, developed by

NPCI
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Term

Description

UPI Bidder

Collectively, individual investors applying as (i) Retail Individual Bidders, in the
Retail Portion, and (ii) Non-Institutional Bidders with a Bid size of up to X 500,000
in the Non-Institutional Portion, and Bidding under the UPI Mechanism through
ASBA Form(s) submitted with Syndicate Members, Registered Brokers, Collecting
Depository Participants and Registrar and Share Transfer Agents.

Pursuant to Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022
issued by SEBI, all individual investors applying in public issues where the
application amount is up to X 500,000 shall use UPI and shall provide their UPI ID in
the bid-cum-application form submitted with: (i) a syndicate member, (ii) a stock
broker registered with a recognized stock exchange (whose name is mentioned on the
website of the stock exchange as eligible for such activity), (iii) a depository
participant (whose name is mentioned on the website of the stock exchange as eligible
for such activity), and (iv) a registrar to an issue and share transfer agent (whose name
is mentioned on the website of the stock exchange as eligible for such activity)

UPI ID

Identity document created on UPI for single-window maobile payment system
developed by the NPCI

UPI Mandate Request

A request (intimating the UPI Bidder by way of a notification on the UPI application
and by way of a SMS directing the UPI Bidder to such UPI application) to the UPI
Bidder initiated by the Sponsor Banks to authorize blocking of funds in the relevant
ASBA Account through the UPI application equivalent to Bid Amount and
subsequent debit of funds in case of Allotment

In accordance with the SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated
June 28, 2019 and SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July
26, 2019, UPI Bidders Bidding using the UPI Mechanism may apply through the
SCSBs and mobile applications whose names appears on the website of the SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld=40 and
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld=43 respectively, as updated from time to time

UPI Mechanism

The Bidding mechanism that may be used by an UPI Bidder to make a Bid in the
Offer in accordance with the SEBI UPI Circulars

UPI PIN

Password to authenticate UPI transaction

Working Day

All days on which commercial banks in Mumbai are open for business; provided
however, with reference to (a) announcement of Price Band; and (b) Bid/Offer Period,
the term Working Day shall mean all days, excluding Saturdays, Sundays and public
holidays, on which commercial banks in Mumbai are open for business; and (c) the
time period between the Bid/Offer Closing Date and the listing of the Equity Shares
on the Stock Exchanges, “Working Day” shall mean all trading days of the Stock
Exchanges, excluding Sundays and bank holidays, as per circulars issued by SEBI,
including the SEBI UPI Circulars

Conventional and General Terms or Abbreviations

Term

Description

%/Rs./Rupees/INR

Indian Rupees

Adjusted EBITDA

Earnings before interest, tax, depreciation and amortisation without considering
the impact of changes to accounting for right to use assets under Ind AS 116,
non-recurring income and non-recurring exXpenses.

AGM Annual general meeting of shareholders under the Companies Act

AIF(s) Alternative Investment Fund(s) as defined in and registered with SEBI under
the SEBI AIF Regulations

Air Act Air (Prevention and Control of Pollution) Act, 1981

AS/Accounting Standards Accounting Standards issued by the ICAI

BSE

BSE Limited

CAGR

Compounded Annual Growth Rate

Capital Employed

Total equity, add current borrowings, add non-current borrowings, less current
investments, less cash & cash equivalents, less bank balances other than cash
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Term

Description

& cash equivalents.

CC Cash credit
CDSL Central Depository Services (India) Limited
CIN Corporate Identity Number

Companies Act / Companies
Act, 2013

Companies Act, 2013, together with the rules thereunder

Companies Act, 1956

Erstwhile Companies Act, 1956, and the rules thereunder

Consolidated FDI Policy

The consolidated FDI Policy, effective from October 15, 2020, issued by the
DPIIT, and any modifications thereto or substitutions thereof, issued from time
to time

COVID-19

The novel coronavirus disease, which is an infectious disease caused by a newly
discovered coronavirus strain that was discovered in 2019 resulting in a public
health emergency of international concern and a pandemic as declared by the
World Health Organization on January 30, 2020 and pandemic on March 11,
2020

Demat

Dematerialised

Depositories

NSDL and CDSL

Depositories Act

Depositories Act, 1996

DIN

Director ldentification Number

DP ID

Depository Participant’s Identification

DP/ Depository Participant

A depository participant as defined under the Depositories Act

DPIT

Department of Promotion of Industry and Internal Trade, Ministry of
Commerce and Industry, Government of India

EBIT Earnings before interest and tax,

EBITDA Earnings before interest, tax, depreciation and amortisation

EGM Extraordinary General Meeting

EPF Act Employees’ Provident Fund and Miscellaneous Provisions Act, 1952

EPS Earnings Per Share

FCNR Foreign Currency Non-Resident

FDI Foreign Direct Investment

FEMA Foreign Exchange Management Act, 1999, and the rules and regulations
thereunder

FEMA Rules Foreign Exchange Management (Non-debt Instruments) Rules, 2019 issued by

the Ministry of Finance, Government of India

Financial Year/Fiscal/fiscal/
IFY

Unless stated otherwise, the period of 12 months ending March 31 of that
particular year

FLC

Foreign letter of credit

FPI(s)

Foreign portfolio investor(s) as defined under the SEBI FPI Regulations

Fraudulent Borrower

Fraudulent Borrower as defined under Regulation 2(1)(Ill) of the SEBI ICDR
Regulations.

FVCI(s) Foreign venture capital investor(s) as defined and registered under the SEBI
FVCI Regulations

GML Gold metal loan

Gol/Government Government of India

GST Goods and Services Tax

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards as adopted by the International

Accounting Standards Board

Income Tax Act/ IT Act

The Income-tax Act, 1961

Ind AS Indian Accounting Standards

India Republic of India

Indian GAAP Generally Accepted Accounting Principles in India
IPO Initial public offering

IST Indian Standard Time

LC Letter of credit

Mutual Fund(s)

Mutual funds registered under the SEBI (Mutual Funds) Regulations, 1996
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Term

Description

N.A./NA

Not Applicable

NACH

National Automated Clearing House

NAYV / Net Asset Value per
Equity Share

Total equity / weighted average number of equity shares outstanding as at the
end of year (including effect of compulsorily convertible non-cumulative
preference shares).

NEFT

National Electronic Fund Transfer

Non-Resident

A person resident outside India, as defined under FEMA and includes a Non-
Resident Indian and FPIs

NR Non-resident

NRE Account Non-Resident External Account

NRI An individual resident outside India who is a citizen of India or is an ‘Overseas
Citizen of India’ cardholder within the meaning of section 7(A) of the
Citizenship Act, 1955

NRO Account Non Resident Ordinary Account

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

OCB/ Overseas Corporate
Body

A company, partnership, society or other corporate body owned directly or
indirectly to the extent of at least 60% by NRIs including overseas trusts, in
which not less than 60% of beneficial interest is irrevocably held by NRIs
directly or indirectly and which was in existence on October 3, 2003 and
immediately before such date had taken benefits under the general permission
granted to OCBs under FEMA. OCB:s are not allowed to invest in the Offer

OCl Other Comprehensive Income

p.a. Per annum

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number

RBI The Reserve Bank of India

Regulation S Regulation S under the U.S. Securities Act

RTGS Real Time Gross Settlement

SBLC Standby letter of credit

SCRA Securities Contracts (Regulation) Act, 1956
SCRR Securities Contracts (Regulation) Rules, 1957
SEBI The Securities and Exchange Board of India constituted under the SEBI Act
SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

Securities and Exchange Board of India (Alternative Investment Funds)
Regulations, 2012

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors)
Regulations, 2019

SEBI FVCI Regulations

Securities and Exchange Board of India (Foreign Venture Capital Investors)
Regulations, 2000

SEBI ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018

SEBI Listing Regulations

Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015

SEBI SBEB Regulations

Securities and Exchange Board of India (Share Based Employee Benefits and
Sweat Equity) Regulations, 2021

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital Fund) Regulations,
1996

SICA Sick Industrial Companies (Special Provisions) Act, 1985

State Government Government of a State of India

STT Securities Transaction Tax

Systemically Important | Systemically important non-banking financial company as defined under
NBFCs Regulation 2(1)(iii) of the SEBI ICDR Regulations

Takeover Regulations

Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011

U.S. Securities Act

United States Securities Act of 1933, as amended

U.S./USA/United States

United States of America
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Term

Description

UK United Kingdom

US GAAP Generally Accepted Accounting Principles in the United States of America
USD/US$ United States Dollars

VAT Value Added Tax

VCFs Venture Capital Funds as defined in and registered with SEBI under the SEBI

VCF Regulations or the SEBI AlF Regulations, as the case may be

Wilful Defaulter

Wilful Defaulter as defined under Regulation 2(1)(lll) of the SEBI ICDR
Regulations.

Industry and Business related terms

Term

Description

Average Ticket Size

Average product value based on last 5 months data and has been rounded off
to the nearest multiple of thousand. Products of Gold, Diamond and Platinum
have been considered for the same.

CAGR Compounded Annual Growth Rate (as a %); (end year amount/ base year
amount  (1/ number of gross years between base year and end year) — 1

Company Operated

Showroom Showrooms that are opened and operated by our Company

CRISIL CRISIL Limited

CRISIL Report

Report titled “Assessment of the gems and jewellery industry in India” dated
June 5, 2023 prepared by CRISIL, which is exclusively prepared for the
purpose of the Offer and issued by CRISIL and is commissioned and paid for
by our Company. CRISIL was appointed by our Company pursuant to an
engagement letter dated May 2, 2023. The CRISIL Report is available at
https://sencogoldanddiamonds.com/investor-relations

FOCO

Franchisee Showrooms operated by our Company

FOFO

Franchisee Showrooms operated by the respective franchise

Franchisee Agreements

Agreements entered into between our Company and franchisee partners for
setting up Franchisee Showrooms using our systems and trademark and for
the sale of products on mutually agreed terms

Franchisee Showrooms

Franchisee showrooms set up pursuant to Franchisee Agreements with our
franchisee partners

GDP

Gross Domestic Product

Karigar Agreements

Agreements entered into between our Company and Karigars for
manufacturing, carving and processing of jewellery/ ornaments from gold,
platinum, diamond and other precious and semi-precious metals into
jewellery and other products

Karigars Job workers who use their skills to carve and process gold, platinum, diamond
and other precious and semi-precious metals into jewellery and other products
pursuant to Karigar Agreements

WGC World Gold Council

Key Performance Indicator terms

KPI

Explanation

Inventory turnover ratio

Inventory turnover ratio helps to measures a company's efficiency in
managing its inventory levels and generating sales from the same

Profit after tax (X million)

Profit after tax provides information regarding the overall profitability of the
business.

Return on Capital Employed
(“RoCE”) (%)

ROCE provides how efficiently the Company generates earnings from the
capital employed in the business.

Return on Equity (“ROE”)
(%)

RoE provides how efficiently the Company generates profits from
shareholders’ funds.

Revenue CAGR (Fiscal 2021
— Fiscal 2023) (in %)

Revenue CAGR provides how consistently the company has been able to
grow its business over the specified years

Revenue from operations

Revenue from Operations is used by the management to track the revenue
profile of the business and in turn helps assess the overall financial
performance of the Company and size of the business.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

All references in this Red Herring Prospectus to “India” are to the Republic of India and all references to the
“US”, “USA” or “United States” are to the United States of America, together with its territories and possessions.

Unless otherwise specified, any time mentioned in this Red Herring Prospectus is in Indian Standard Time. Unless
indicated otherwise, all references to a year in this Red Herring Prospectus are to a calendar year.

Unless stated otherwise, all references to page numbers in this Red Herring Prospectus are to the page numbers
of this Red Herring Prospectus.

Financial Data

Unless stated otherwise or the context otherwise requires, the financial data in this Red Herring Prospectus is
derived from the Restated Consolidated Financial Information. The restated consolidated statement of assets and
liabilities as at March 31, 2023, March 31, 2022 and March 31, 2021, the restated consolidated statements of profit
and loss (including other comprehensive income), the restated consolidated statement of changes in equity, the
restated consolidated cash flow statement for the year ended March 31, 2023, March 31, 2022 and March 31,
2021, the summary statement of significant accounting policies, and other explanatory information of our
Company have been prepared in accordance with the Companies Act, SEBI ICDR Regulations and the ICAI
Guidance Note.

Our Company has incorporated an entity, Senco Global Jewellery Trading L.L.C, in United Arab Emirates in
Fiscal 2023. However, no capital was infused in Senco Global Jewellery Trading L.L.C as of March 31, 2023.
Accordingly, Senco Global Jewellery Trading L.L.C has not been consolidated in the Restated Consolidated
Financial Information. For further details, please see “Note 41- Restated Consolidated Financial Information” on
page 298.

Our Company’s financial year commences on April 1 and ends on March 31 of the next year. Accordingly, all
references to a particular financial year, unless stated otherwise, are to the 12 month period ended on March 31
of that year.

Unless the context otherwise indicates, any percentage amounts, as set forth in the sections entitled “Risk Factors”,
“Our Business” and “Management’s Discussion and Analysis of Financial Conditional and Results of Operations”
on pages 31, 182 and 318 respectively, and elsewhere in this Red Herring Prospectus have been calculated on the
basis of the Restated Consolidated Financial Information.

In this Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts
listed are due to rounding off. All figures in decimals have been rounded off to the second decimal and all the
percentage figures have been rounded off to two decimal places including percentage figures in the sections
entitled “Risk Factors”, “Industry Overview” and “Our Business” on pages 31, 182 and 318 respectively

There are significant differences between Ind AS and US GAAP and IFRS. Our Company does not provide
reconciliation of its financial information to IFRS or US GAAP. Our Company has not attempted to explain those
differences or quantify their impact on the financial data included in this Red Herring Prospectus and it is urged
that you consult your own advisors regarding such differences and their impact on our Company's financial data.
For details in connection with risks involving differences between Ind AS, US GAAP and IFRS, please see the
section entitled “Risk Factors - Our Company has prepared financial statements under Ind AS. Significant
differences exist between Ind AS and other accounting principles, such as Indian GAAP, IFRS and U.S. GAAP.”
on page 66. Accordingly, the degree to which the financial information included in this Red Herring Prospectus
will provide meaningful information is entirely dependent on the reader’s level of familiarity with Indian
accounting policies and practices, the Companies Act and the SEBI ICDR Regulations. Any reliance by persons
not familiar with Indian accounting policies and practices on the financial disclosures presented in this Red
Herring Prospectus should accordingly be limited. Further, any figures sourced from third-party industry sources
may be rounded off to other than two decimal points to conform to their respective sources.
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Non-GAAP Measures

Certain measures like EBITDA, Adjusted EBITDA, EBITDA Margin, Debt, Net Debt, Debt-Equity Ratio, Net
Debt-EBITDA, Net Asset Value per Equity Share, Pre-tax Operating Profit, Net Tangible Assets, Monetary Assets
and Monetary Assets as a % of Net Tangible Assets presented in this Red Herring Prospectus are supplemental
measure of our performance and liquidity that is not required by, or presented in accordance with, Ind AS, Indian
GAAP, IFRS or US GAAP. Further, these non-GAAP measures are not a measurement of our financial
performance or liquidity under Ind AS, Indian GAAP, IFRS or US GAAP and should not be considered in
isolation or construed as an alternative to cash flows, profit/ (loss) for the years or any other measure of financial
performance or as an indicator of our operating performance, liquidity, profitability or cash flows generated by
operating, investing or financing activities derived in accordance with Ind AS, Indian GAAP, IFRS or US GAAP.
In addition, these non-GAAP measures, are not standardised terms, hence a direct comparison of these Non-
GAAP measures between companies may not be possible. Other companies may calculate these Non-GAAP
measures differently from us, limiting its usefulness as a comparative measure. Although such Non-GAAP
measures are not a measure of performance calculated in accordance with applicable accounting standards, our
Company’s management believes that they are useful to an investor in evaluating us as they are widely used
measures to evaluate a company’s operating performance.

Currency and Units of Presentation

All references to:

. “Rupees” or “X” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India;
and
. “USD” or “US$” or “$” are to United States Dollar, the official currency of the United States of America

Our Company has presented all numerical information in this Red Herring Prospectus in “million” units or in
whole numbers where the numbers have been too small to represent in millions. One million represents 1,000,000
and one billion represents 1,000,000,000 and one trillion represents 1,000,000,000,000. One lakh represents
100,000 and one crore represents 10,000,000.

Figures sourced from third-party industry sources may be expressed in denominations other than millions or may
be rounded off to other than two decimal points in the respective sources, and such figures have been expressed
in this Red Herring Prospectus in such denominations or rounded-off to such number of decimal points as provided
in such respective sources.

Exchange Rates

This Red Herring Prospectus contains conversion of certain other currency amounts into Indian Rupees that have
been presented solely to comply with the SEBI ICDR Regulations. These conversions should not be construed as
a representation that these currency amounts could have been, or can be converted into Indian Rupees, at any
particular rate or at all.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between
the Rupee and the USD (in Rupees per USD):

Currency As on March 31, 2023 As on March 31, 2022 As on March 31, 2021

® Q) ®

1 USD 82.21 75.81 73.50
Source: www.fbil.org.in

Industry and Market Data

Unless stated otherwise, industry and market data used in this Red Herring Prospectus has been obtained or
derived from CRISIL Reports. The CRISIL Reports have been commissioned and paid for by our Company and
has been exclusively prepared for the purpose of the Offer and which will be available at
https://sencogoldanddiamonds.com/investor-relations from the date of this Red Herring Prospectus till the
Bid/Offer Closing Date, and publicly available information as well as other industry publications and sources.
CRISIL is an independent agency which has no relationship with our Company, our Promoters, any of our
Directors, Key Managerial Personnel or Senior Managerial Personnel or the Book Running Lead Managers.
CRISIL was appointed by our Company pursuant to an engagement letter dated May 2, 2023.
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Although the industry and market data used in this Red Herring Prospectus is reliable, the data used in these
sources may have been reclassified by us for the purposes of presentation. Data from these sources may also not
be comparable. Industry sources and publications are also prepared based on information as of specific dates and
may no longer be current or reflect current trends. The excerpts of the industry report are disclosed in the Offer
Documents and there are no parts, information, data (which may be relevant for the proposed Offer), left out or
changed in any manner. Such data involves risks, uncertainties and numerous assumptions and is subject to change
based on various factors, including those discussed in “Risk Factors” on page 31. Accordingly, investment
decisions should not be based solely on such information.

The sections “Offer Document Summary”, “Industry Overview”, “Our Business” and “Management’s Discussion
and Analysis of Financial Conditions and Results of Operations” of this Red Herring Prospectus contain data and
statistics from the CRISIL Report which has been commissioned and paid for by our Company for an agreed fee
and will be available at our website at https://sencogoldanddiamonds.com/investor-relations from the date of this
Red Herring Prospectus till the Bid/Offer Closing Date, which is subject to the following disclaimer:

“CRISIL MI&A, a division of CRISIL Limited (CRISIL) has taken due care and caution in preparing this report
(Report) based on the Information obtained by CRISIL from sources which it considers reliable (Data). This
Report is not a recommendation to invest / disinvest in any entity covered in the Report and no part of this Report
should be construed as an expert advice or investment advice or any form of investment banking within the
meaning of any law or regulation. Without limiting the generality of the foregoing, nothing in the Report is to be
construed as CRISIL providing or intending to provide any services in jurisdictions where CRISIL does not have
the necessary permission and/or registration to carry out its business activities in this regard. Senco Gold Limited
will be responsible for ensuring compliances and consequences of non-compliances for use of the Report or part
thereof outside India. CRISIL Research operates independently of, and does not have access to information
obtained by CRISIL Ratings Limited, which may, in their regular operations, obtain information of a confidential
nature. The views expressed in this Report are that of CRISIL MI&A and not of CRISIL Ratings Limited. No part
of this Report may be published/reproduced in any form without CRISIL’s prior written approval.”

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those disclosed in “Risk Factors — Certain sections of this Red Herring Prospectus disclose
information from the industry report which has been commissioned and paid for by us exclusively in connection
with the Offer and any reliance on such information for making an investment decision in the Offer is subject to
inherent risks.” on page 64. Accordingly, no investment decision should be made solely on the basis of such
information.

In accordance with the SEBI ICDR Regulations, the section “Basis for Offer Price” on page 127 includes
information relating to our listed industry peer. Such information has been derived from publicly available sources.

The extent to which the market and industry data used in this Red Herring Prospectus is meaningful depends on
the reader’s familiarity with and understanding of the methodologies used in compiling such data. There are no
standard data gathering methodologies in the industry in which the business of our Company is conducted, and
methodologies and assumptions may vary widely among different industry sources.
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FORWARD-LOOKING STATEMENTS

This Red Herring Prospectus contains certain “forward-looking statements”. All statements contained in this Red
Herring Prospectus that are not statements of historical fact constitute “forward-looking statements”. All
statements regarding our expected financial condition and results of operations, business, plans and prospects are
“forward-looking statements”. These forward-looking statements generally can be identified by words or phrases

EE N3 CERNT3 9 G EE RN 9

such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”, “likely to”, “may”, “can”, “could”,
“should”, “seek to”, “shall”, “objective”, “plan”, “project”, “will”, “will continue”, “will pursue” or other words
or phrases of similar import. Similarly, statements that describe our Company’s strategies, objectives, plans or
goals are also forward-looking statements. However, these are not the exclusive means of identifying forward
looking statements. All forward-looking statements whether made by us or any third parties in this Red Herring
Prospectus are based on our current plans, estimates, presumptions and expectations and are subject to risks,
uncertainties and assumptions about us that could cause actual results to differ materially from those contemplated
by the relevant forward-looking statement, including but not limited to, regulatory changes pertaining to the
industry in which our Company has businesses and our ability to respond to them, our ability to successfully
implement our strategy, our growth and expansion, our exposure to market risks, general economic and political
conditions which have an impact on our business activities or investments, the monetary and fiscal policies of
India, inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other
rates or prices, the performance of the financial markets in India and globally, changes in domestic laws,
regulations and taxes and changes in competition in its industry. Important factors that could cause actual results
to differ materially from our Company’s expectations include, but are not limited to, the following:

e We face significant competition in the Indian jewellery market, we risk losing substantial portion of our
customers and our market share which will adversely affect our business, financial condition, results of
operations and prospects.

e Our Company requires significant amounts of working capital for continued growth. Our inability to
meet our working capital requirements, on commercially acceptable terms, may have an adverse impact
on our business, financial condition and results of operations.

o We require certain approvals, permits and licenses in the ordinary course of business, and any failure or
delay to obtain or renew them or to comply with their conditions in the future may adversely affect our
operations.

e The use of the words “Senco” in the corporate and trading names by certain third parties who have the
right to use those words in their names may lead consumers to confuse them with our Company and if
they experience any negative publicity, it could have an adverse effect on our business, results of
operations and financial condition. This confusion might also lead to our Company losing business to
such competitors and might adversely affect our goodwill.

e We have been subject to a ‘search and seizure’ operation by the income-tax department in the past, which
has resulted in taxation and criminal proceedings being initiated against our Company and our Individual
Promoter. Any adverse outcome of such proceedings might have an adverse effect on our business,
financial condition and results of operations.

e Our business depends on our ability to attract and retain skilled Karigars, designers and sales personnel
and employees. Our failure to attract or retain such personnel could materially and adversely affect our
business, results of operations and financial condition. Further, our franchisees employ their own
personnel at our franchisee stores and such personnel are not under our management. Any negative
actions by such personnel may have an adverse impact on our business and brand image

e If we are unable to continue to develop innovative, fashionable and popular designs, demand for our
jewellery may decrease, adversely affecting our revenues and financial condition.

e Our revenues have been significantly dependent on sale of gold jewellery. Any factors adversely
affecting the procurement of gold or our sales of gold jewellery may negatively impact our business,
financial condition, results of operations and prospects.

o Ifwe were to lose the services of members of our senior management team or key management personnel,
our business and prospects may be adversely affected. Moreover, our failure to attract, motivate and
retain sufficient skilled designers and sales personnel may adversely affect our business, results of
operations, financial condition and prospects.

o Volatility in the market price of gold and diamonds has a bearing on the value of our inventory and may
affect our income, profitability and scale of operations.

For further discussion of factors that could cause the actual results to differ from the expectations, please see the

sections entitled “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 31, 182 and page 318, respectively. By their nature, certain market
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risk disclosures are only estimates and could be materially different from what actually occurs in the future. As a
result, actual future gains or losses could materially differ from those that have been estimated and are not a
guarantee of future performance.

Forward-looking statements reflect current views as of the date of this Red Herring Prospectus and are not a
guarantee of future performance. There can be no assurance to investors that the expectations reflected in these
forward-looking statements will prove to be correct. Given these uncertainties, investors are cautioned not to place
undue reliance on such forward-looking statements and not to regard such statements to be a guarantee of our
future performance.

These statements are based on our management’s belief and assumptions, which in turn are based on currently
available information. Although we believe the assumptions upon which these forward looking statements are
based on are reasonable, any of these assumptions could prove to be inaccurate and the forward looking statements
based on these assumptions could be incorrect. Given these uncertainties, investors are cautioned not to place
undue reliance on such forward-looking statements and not to regard such statements as a guarantee of future
performance. Neither our Company, our Directors, the BRLMs, SAIF Partners India IV Limited (the Selling
Shareholder), nor any Syndicate member nor any of their respective affiliates have any obligation to update or
otherwise revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence
of underlying events, even if the underlying assumptions do not come to fruition. In accordance with SEBI
requirements, our Company shall ensure that investors in India are informed of material developments from the
date of this Red Herring Prospectus in relation to the statements and undertakings made by them in this Red
Herring Prospectus until the time of the grant of listing and trading permission by the Stock Exchanges for this
Offer. SAIF Partners India IV Limited (the Selling Shareholder) shall ensure that investors are informed of
material developments in relation to statements and undertakings specifically made or confirmed by SAIF Partners
India IV Limited (the Selling Shareholder) in this Red Herring Prospectus and the Prospectus until the grant of
listing and trading permission by the Stock Exchanges.
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SECTION Il - SUMMARY OF THE OFFER DOCUMENT

The following is a general summary of certain disclosures and the terms of the Offer and is not exhaustive, nor
does it purport to contain a summary of all the disclosures in this Red Herring Prospectus or all details relevant
to prospective investors. This summary should be read in conjunction with, and is qualified in its entirety by, the
more detailed information appearing elsewhere in this Red Herring Prospectus, including in the sections entitled
“Risk Factors”, “The Offer”, “Capital Structure”, “Objects of the Offer”, “Our Promoters and Promoter
Group”, “Industry Overview”, “Our Business”, “Outstanding Litigation and Other Material Developments”,
“Offer Procedure ” and “Main Provisions of Articles of Association” on pages 31, 76, 97, 118, 246, 143 , 182,
363, 403 and 425, respectively.

Summary of the primary business of our Company

We are the largest organised jewellery retail player in the eastern region of India based on number of stores and
among eastern India based jewellery retailers, we have the widest geographical footprint in non-eastern states
(Source: CRISIL Report). We primarily sell gold and diamond jewellery and also sell jewellery made of silver,
platinum and precious and semi-precious stones and other metals. Our products are sold under the “Senco Gold
& Diamonds” tradename, through multiple channels, including Showrooms and online platforms. For details of
the key performance indicators of our Company, see “Our Business — Overview — Key Performance Indicators”
on page 188. Further, also see “Industry Overview - Major organised jewellery retailers — Domestic store-level
details in India” on page 178.

Summary of Industry

The domestic gems and jewellery market was roughly ~Rs 4,700 billion in fiscal 2023 with gold jewellery
dominating the overall market with a 66% share. Domestic jewellery demand has historically been dominated by
consumption. Consumption of jewellery studded with diamond, pearls and other precious and semi-precious
stones, has also been rising over the past five years but remains significantly lower than that of gold jewellery.
Growing demand for studded jewellery could be attributed to changing consumer preferences, a rising presence
of organised players and aggressive advertising campaigns. (Source: CRISIL Report).

Names of Promoters

The Promoters of our Company are Suvankar Sen, Jai Hanuman Shri Siddhivinayak Trust and Om Gaan
Ganpataye Bajrangbali Trust.

For details, please see the section entitled “Our Promoters and Promoter Group” on page 246.

Offer Size

Offer of Equity Shares | Up to [#] Equity Shares, aggregating up to  4,050.00 million

of which

- Fresh Issue® Up to [] Equity Shares, aggregating up to % 2,700.00 million

- Offer for Sale® Up to [e] Equity Shares, aggregating up to X 1,350.00 million by SAIF
Partners India IV Limited (the Selling Shareholder)

(1) The Offer has been authorized by a resolution of our Board of Directors dated April 9, 2022, and a special resolution of
our Shareholders in their EGM held on April 11, 2022.

(2) SAIF Partners India IV Limited (the Selling Shareholder) has confirmed and approved its participation in the Offer for
Sale in relation to its portion of Offered Shares vide its resolution dated March 9, 2022 and consent letter dated May 29,
2023. The Equity Shares being offered by SAIF Partners India IV Limited (the Selling Shareholder) has been held for a
period of at least one year immediately preceding the date of this Red Herring Prospectus with SEBI, and are eligible for
being offered for sale pursuant to the Offer in terms of the SEBI ICDR Regulations. SAIF Partners India IV Limited (the
Selling Shareholder) has confirmed and authorized the Offer for Sale. For further information, please see the section
entitled “Other Regulatory and Statutory Disclosures” on page 377.

For further details, please see the section entitled “The Offer” on page 76.
Objects of the Offer

The Net Proceeds are proposed to be used in accordance with the details provided in the following table:
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Amount
(in T million)
1,960.00

Particulars

Funding working capital requirements of our Company
General corporate purposes” (o]
Net Proceeds” [e]
*  To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The
amount utilized for general corporate purposes shall not exceed 25% of the Gross Proceeds.

Aggregate pre-Offer Shareholding of Promoters, Promoter Group and Selling Shareholder as a percentage
of the paid-up Equity Share capital of our Company

The aggregate pre-Offer shareholding of Promoters and Promoter Group as on the date of this Red Herring
Prospectus is as follows:

Pre-Offer Equity Share Capital Post-Offer Equity Share
Capital
% of total % of total
Name of Shareholder No. of Equity sharreircl)c;ktjcl)n sharr?holdl No. of Equity % of total
Shares g prior. g Shares shareholding
conversion
of CCPS

Promoters
Suvankar Sen* 11,890,968 21.29 17.20 [e] [o]
Jai Hanuman Shri Siddhivinayak 34,436,529 61.66 49.80 [e] [e]
Trust
Om Gaan Ganpataye Bajrangbali 5,334,246 9.55 7.71 [e] [e]
Trust
Total holding of the Promoters 51,661,743 92.50 74.71 [e] [e]
(A)*
Promoter Group
Ranjana Sen 833,484 1.49 1.21 [e] [e]
Joita Sen 688,485 1.23 1.00 [e] [o]
Total holding of the Promoter 1,521,969 2.73 2.20 [o] [e]
Group (other than Promoters)
(B)
Total holding of Promoters and 53,183,712 95.23 76.92 [e] [o]
Promoter Group (A + B)

*Includes 5,694,603 Equity Shares transmitted to Suvankar Sen by way of succession pursuant to the order of the court of Ld.
District Delegate at Alipore dated February 8, 2023.

The aggregate pre-Offer shareholding of SAIF Partners India IV Limited (the Selling Shareholder) as on the date
of this Red Herring Prospectus is as follows:

i . . Post-Offer Equity Share
Pre-Offer Equity Share Capital Capital
8 % of total
Name of Selling : % of
Shareholder No. of Equity share_holdmg % of total MO .Of total
prior to - Equity
Shares . shareholding sharehol
conversion of Shares din
CCPS g
SAIF Partners India IV 13,296,453 Negligible* 19.23% [e] [e]
Limited

*|ssued 100 Equity Shares on October 8, 2014 and allotted 200 Equity Share as bonus issue in ratio of 1:2 on May 6, 2018

Summary of Restated Consolidated Financial Information

A summary of the financial information of our Company as per the Restated Consolidated Financial Information
is as follows:
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(in Z million, except otherwise stated)

. Fiscal
Particulars
2023 2022 2021

Equity Share capital 558.50 531.86 531.86
Instruments entirely equity in nature 132.96 132.96 132.96
Total equity 9,455.20 7,259.67 6,026.20
Total income 41,085.40 35,474.10 26,749.24
Profit after tax for the year 1,584.79 1,291.02 614.82
Earnings per equity share (basic and diluted)

-Basic (in ) 22.93 19.42 9.25
- Diluted (in %) 22.87 19.37 9.25
Net asset value per Equity Share (in ) 136.83 109.20 90.64
Borrowings (including non-current and current borrowings) 11,771.74 8,629.67 5,324.44

Note:

1. Total equity =Sum of Equity Share Capital, Instruments entirely equity in nature and other equity
2. Net asset value per Equity Share = Total equity / weighted average number of equity shares outstanding at the end of the

year (including effect of compulsorily convertible non-cumulative preference shares).

3. Earnings per Share (basic) =Net Profit after tax, as restated, attributable to owners of the Company divided by restated
Weighted average number of equity shares outstanding at the end of the year including compulsorily convertible non-

cumulative preference shares.

4. Earnings per Equity Share (diluted) =Net Profit after tax, as restated, attributable to owners of the Company divided by
restated weighted average number of equity shares outstanding during the year including compulsorily convertible non-
cumulative preference shares and stock options granted to employees.

For further details, see “Restated Consolidated Financial Information” beginning on page 256.

Qualifications of the Statutory Auditors which have not been given effect to in the Restated Consolidated

Financial Information

Our Statutory Auditors have not included any qualifications in the audit report that have not been given effect to

in the Restated Consolidated Financial Information.

Summary of Outstanding Litigation

A summary of outstanding litigation proceedings involving our Company, our Subsidiaries, our Promoters and
our Directors which have a material impact on our Company, as on the date of this Red Herring Prospectus is as

follows:
Name of Criminal Tax Statutory or Disciplinary Material Aggregate
Entity Proceedings Proceedings Regulatory actions by Civil amount
Proceedings the SEBI or Litigations involved (to
Stock the extent
Exchanges quantifiable
against our )
Promoters
(T in million)
Company
By the 6 - - - 2 180.70
Company
Against the 1 44 8 - 4 184.10
Company
Directors
By our - - - - - -
Directors
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Against the 1 8 2 - 1 15.07
Directors

Promoters

By - - - - - -
Promoters

Against 1 4 2 - 1 1.49
Promoters

Subsidiaries

By - - - - - -
Subsidiaries

Against - - - - - -
Subsidiaries

As on date of this Red Herring Prospectus, there are no outstanding litigations involving the Group Companies,
which may have a material impact on our Company.

For further details of the outstanding litigation proceedings involving our Company, Subsidiaries, Directors,
Promoters, please see the section entitled “Outstanding Litigation and Other Material Developments” beginning
on page 363.

Risk Factors

Specific attention of the investors is invited to “Risk Factors” on page 31 to have an informed view before making
an investment decision.

Summary of Contingent Liabilities of our Company

Except as set out below, there were no claims against our Company not acknowledged as debt as on March 31,
2021, March 31, 2022 and March 31, 2023:

(in  million)
Particulars March 31, 2023 | March 31, 2022 March 31, 2021

Claims against the Company not
acknowledged as debts:

- Income-tax demands * 191.62 130.01 94.65
- Central excise 18.65 18.65 18.65
- Service tax 21.58 21.58 21.58
- Goods and Service tax - 0.79 -
Total 231.85 171.03 134.88

Commitments

Estimated amount of contracts remaining to be
executed on capital account and not provided for 173.81 26.59 36.94
(net of capital advance)
*Pursuant to a search and seizure operation under Section 132 of the Income-tax Act, 1961 (hereinafter in this note referred
to as the ‘IT Act’) conducted by the Income-tax department in November 2017, notices under Section 153A and Section 142(1)
of the IT Act were issued for the assessment years 2011-12 to 2017-18. Subsequently, the Deputy Commissioner of Income-tax
has raised demands amounting to I 74.56 million on our Company for the said assessment years. Our Company has filed
appeal against the said orders. Further, the Deputy Director of Income-tax (Investigation), Unit - 2(1), Kolkata, has filed a
criminal complaint against the Company and some of the Key Management Personnel under section 277A of the IT Act. Based
on the facts of the matter and an independent assessment done by the Company, the management remains fairly confident of
a favourable outcome and therefore, does not foresee any material financial liability devolving on the Company in this respect
of the aforementioned demand!/ litigation and accordingly, no provision has been made in the Restated Consolidated Financial
Information.

For details, please see the section entitled “Restated Consolidated Financial Information — Contingent Liabilities”
on page 302.
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Summary of Related Party Transactions

A summary of related party transactions entered into by our Company with related parties are as follows:

(in < million)

Transaction value

Balance outstanding

Nature of transaction | March 31, | March 31, | March 31, | March 31, | March 31, | March
2023 2022 2021 2023 2022 31, 2021

Transactions with entity having control over the Group

Dividend paid 68.87 34.44 51.65 - - 47.78
68.87 34.44 51.65 - - 47.78

Transactions with entity having significant influence over the Group

Dividend paid 26.63 13.31 19.96 - - 18.96
26.63 13.31 19.96 - - 18.96

Transactions with entity on which Holding Company exercises control (*):

Investments 20.00 - 20.00 40.00 20.00 20.00

Loans given - 28.00 - 28.00 28.00 -

Accrue_d interest on 252 154 i 365 154 i

loans given

Expenses incurred on

behalf of the subsidiary i i 0.04 0.04 0.04 0.04

Purchase of goods from

Subsidiary  Company 554.99 - - - - -

(Inclusive of GST)

Advance  given for 576.00 30.00 . 50.89 30.00 .

procurement of goods

Sale of Goods 0.13 - - 0.13 - -

Rental Income 0.51 - - 0.47 - -

Support Services 3.19 - - 3.13 - -

Others 0.08 - - 0.08 - -

1,157.42 59.54 20.04 126.39 79.58 20.04

financial statements.

*Pertains to transactions and balances with the subsidiary Company. These are eliminated in the consolidated

Transactions with key management personnel:

Short-term - employee 62.19 4551 38.34 16.26 8.43 -
benefits (#)

Share based payment 1.02 0.21 i 198 0.21 i
expenses

Rent paid 1.67 0.54 0.60 0.30 0.05 -
Director sitting fees 3.13 1.40 0.42 - 0.32 -
Reimbursement of 3.90 0.08 026 193 ) )
expenses

Dividend paid 21.13 7.72 20.12 15.38 - 18.61
Advances received 2.41 2.75 1.02 2.07 - 0.11
Advances adjusted

towards sale of 0.85 3.77 0.91 - 0.03 -
products
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Sale of goods 6.43 8.04 6.95 - - -
Purchase of goods 0.40 1.16 - - - ;
Deposits received
under jewellery - - 0.02 - 0.00 0.02
purchase schemes

103.13 71.18 68.64 37.22 9.04 18.74

# Compensation of the key management personnel includes salaries and contribution to post-employment
defined benefit plan. It does not include gratuity and leave encashment benefits which are actuarially
determined on an overall basis for the Group and individual information in respect of the directors is not

available.
Transactions with relatives of key management personnel:
Dividend  (including
amount payable to the
legal heie )c/)f Late Mr. 5.69 569 i i 512 i
Sankar Sen)
Advance Received 0.08 - - 0.01 - -
Advances Adjusted
Towards  Sale  of 0.07 - - - - -
Products
Sale of goods 2.76 0.07 - - - -
Purchase of goods 0.72 - - - - -
Rent paid 1.26 0.75 0.12 0.30 0.05 -
Repairs & maintenance 0.12 0.14 - - 0.00 -
10.70 6.65 0.12 0.31 5.17 -

Transactions with enterprises controlled by key management personnel or their relatives
Rent paid 38.73 34.93 29.30 1.21 0.37 0.39
:\I’(':Z':;gr}zgcsal ; and 12.21 11.00 10.00 8.52 4.96 8.49
Purchase of Goods 29.10 0.12 - 1.38 0.12 -
Dividend paid 10.67 5.34 8.00 - - 7.40
Contribution made
towards CSR 26.40 22.10 12.78 - - -
Contribution made
towards employee 13.92 12.21 12.88 - - -
gratuity fund

131.03 85.70 72.96 11.11 5.45 16.28

Out of the above summary of the related party transactions, the following are the details of the transactions
eliminated as per Ind AS 24 read with SEBI ICDR Regulations during the years indicated therein:

(in % million)

Transaction value

Balance outstanding

Nature of transaction March March March March March March
31,2023 | 31,2022 | 31,2021 | 31,2023 | 31,2022 | 31,2021

Transactions with entity on which Holding Company exercises control:

Investments 20.00 - 20.00 40.00 20.00 20.00

Loans given - 28.00 - 28.00 28.00 -

Accrued interest on loans given 2.52 1.54 - 3.65 1.54 -

Expgnges incurred on behalf of the i i 0.04 0.04 0.04 0.04

subsidiary

Purchase of goods from Subsidiary 554 99 i i i i i

Company (Inclusive of GST) '

,;;j(;/(j\:ce given for procurement of 576.00 30.00 i 50.89 30.00 i
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Sale of Goods 0.13 - - 0.13 - -

Rental Income 0.51 - - 0.47 - -
Support Services 3.19 - - 3.13 - -
Others 0.08 - - 0.08 - -

1,157.42 59.54 20.04 126.39 79.58 20.04

For details of the related party transactions and as reported in the Restated Consolidated Financial Information,
please see the section entitled “Financial Information” beginning on page 256.

Financing Arrangements

There have been no financing arrangements whereby our Promoters, members of the Promoter Group, our
Directors and their relatives (as defined in Companies Act 2013) and the trustees of our Promoters have financed
the purchase by any other person of securities of our Company other than in the normal course of business of such
entity, during a period of six months immediately preceding the date of this Red Herring Prospectus.

Details of price at which specified securities were acquired in the last three years preceding the date of this
Red Herring Prospectus by our Promoters, members of the Promoter Group, the Selling Shareholder and
Shareholders entitled with right to nominate directors or any other rights

The price at which Equity Shares were acquired by our Promoters, members of the Promoter Group, SAIF Partners
India IV Limited (the Selling Shareholder) and Shareholders entitled with right to nominate directors or any other
rights, as applicable, in the last three years is set forth below:

S. Name of the Date of Number of Equity | Acquisition price per Equity

No. acquirer/shareholder acquisition of Shares acquired Share*
Equity Shares
Promoters
1. Suvankar Sen March 28, 2023 5,694,603 NA**
2. Jai Hanuman Shri NA Nil NA
Siddhivinayak Trust

3. Om Gaan Ganpataye NA Nil NA

Bajrangbali Trust
Promoter Group

1. Ranjana Sen NA Nil NA

2. Joita Sen NA Nil NA

Selling Shareholder

1. SAIF Partners India IV June 26, 2023 13,296,153 NA
Limited*

Shareholders entitled with right to nominate directors or any other rights

1. SAIF Partners India IV June 26, 2023 13,296,153 NA
Limited (Selling
Shareholder)*

2. ONIF 1 April 7, 2022 2,663,541 281.58

* As per certificate dated June 27, 2023, issued by JHS & Associates LLP, Chartered Accountants.

** Not applicable as the Equity Shares were transmitted to Suvankar Sen by way of succession pursuant to the order of the
court of Ld. District Delegate at Alipore dated February 8, 2023.

#13,296,153 Equity Shares were allotted to SAIF Partners India IV Limited pursuant to the conversion of 4,432,051 CCPS
which were allotted to them at a price of ¥ 180.50 per CCPS and 8,864,102 CCPS allotted to them by way of a bonus issue in
the ratio 1:2. The weighted average price of acquisition per CCPS by SAIF Partners India IV Limited was 360.17. For details,
see "Capital Structure - Notes to the Capital Structure -Share capital history of our Company - History of issuance of CCPS
by our Company " on page 100.

Weighted average price at which specified securities were acquired by our Promoters and the Selling
Shareholder in the one year preceding the date of this Red Herring Prospectus
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The weighted average price at which the Equity Shares of our Company were acquired by our Promoter in the
one year preceding the date of this Red Herring Prospectus, are set forth below:

s Weighted average price of
Né Name Number of Equity Shares acquisition per Equity Share
’ (in®)*
1 Suvankar Sen 5,694,603 NA**

*As per certificate dated June 27, 2023, issued by JHS & Associates LLP, Chartered Accountants.
**Not applicable as the Equity Shares were transmitted to Suvankar Sen by way of succession pursuant to the order of the
court of Ld. District Delegate at Alipore dated February 8, 2023

The weighted average price at which the Equity Shares of our Company were acquired by SAIF Partners India IV
Limited (the Selling Shareholder), in the one year preceding the date of this Red Herring Prospectus, are set forth
below:

s Weighted average price of
Né Name Number of Equity Shares acquisition per Equity Share
: (in%)*
1 SAIF Partners India IV Limited (the Selling 13,296,153 NA#
' Shareholder)

#As per certificate dated June 27, 2023, issued by JHS & Associates LLP, Chartered Accountants.

#13,296,153 Equity Shares were allotted to SAIF Partners India IV Limited (the Selling Shareholder) pursuant to the conversion of 4,432,051
CCPS which were allotted to them at a price of ¥ 180.50 per CCPS and 8,864,102 CCPS allotted to them by way of a bonus issue in the ratio
1:2. The weighted average price of acquisition per CCPS by SAIF Partners India IV Limited (the Selling Shareholder) was %60.17. For details,
see "Capital Structure - Notes to the Capital Structure -Share capital history of our Company - History of issuance of CCPS by our Company
" on page 100.

Details of weighted average cost of acquisition of all Equity Shares transacted in the last three years,
eighteen months and one year immediately preceding the date of this Red Herring Prospectus

Set out below are the weighted average cost of acquisition of all Equity Shares transacted in the (i) last three years,
(i) last 18 months and (iii) last one year, immediately preceding the date of this Red Herring Prospectus:

Period Weighted average cost | Cap Price is ‘X’ times Range of acquisition
of acquisition (in I)** the Weighted Average price: lowest price —
Cost of Acquisition” highest price (in I)**
Last one year Nil** [o] Nil
Last 18 months 281.58 [e] Nil-281.58
Last three years 281.58 [e] Nil-281.58

# To be updated once the price band information is available.

*Excludes 13,296,153 Equity Shares which were allotted to SAIF Partners India IV Limited (the Selling Shareholder) pursuant to the
conversion of 4,432,051 CCPS which were allotted to them at a price of ¥ 180.50 per CCPS and 8,864,102 CCPS allotted to them by way of
abonus issue in the ratio 1:2. The weighted average price of acquisition per CCPS by SAIF Partners India IV Limited (the Selling Shareholder)
was 60.17. For details, see “Capital Structure - Notes to the Capital Structure -Share capital history of our Company - History of issuance
of CCPS by our Company ” on page 100.

**5,694,603 Equity Shares were transmitted to Suvankar Sen by way of succession pursuant to the order of the court of Ld. District Delegate
at Alipore dated February 8, 2023. As the Equity Shares have been received by way of transmission from Late Sankar Sen, the weighted
average cost of acquisition is nil.

#ps per certificate dated June 27, 2023, issued by JHS & Associates LLP, Chartered Accountants.

Average Cost of Acquisition of Equity Shares to our Promoters and the Selling Shareholder

The average cost of acquisition per Equity Share to our Promoters and SAIF Partners India IV Limited (the Selling
Shareholder), as at the date of this Red Herring Prospectus is:

Name Number of Equity Shares | Average cost of acquisition
held per Equity Share(in 3)*

Promoters
Suvankar Sen 11,890,968 0.52*
Jai Hanuman Shri Siddhivinayak Trust 34,436,529 Nil
Om Gaan Ganpataye Bajrangbali Trust 5,334,246 Nil
Selling Shareholder
SAIF Partners India IV Limited | 13,296,453 | 60.17

* As per certificate dated June 27, 2023, issued by JHS & Associates LLP, Chartered Accountants.
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# Includes 5,694,603 Equity Shares transmitted to Suvankar Sen by way of succession pursuant to the order of the court of Ld.
District Delegate at Alipore dated February 8, 2023.

Details of pre-Offer Placement
Our Company has not undertaken any pre-Offer Placement.
Issue of Equity Shares for consideration other than cash in the last one year

Our Company has not issued any Equity Share for consideration other than cash in the last one year from the date
of this Red Herring Prospectus.

Split / Consolidation of Equity Shares in the last one year

Our Company has not undertaken a split or consolidation of the Equity Shares in the last one year preceding the
date of this Red Herring Prospectus.

Exemption from complying with any provisions of securities laws, if any, granted by SEBI

We have not sought any exemption from complying with any provisions of securities law from SEBI, in respect
of the Offer.
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SECTION I1I: RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider the information in
this Red Herring Prospectus, including the risks, uncertainties and challenges described below, before making
an investment in the Equity Shares. You should read this section in conjunction with “Our Business”, “Industry
Overview” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on
pages 182, 143 and page 318, respectively, as well as our Restated Consolidated Financial Information and the
other financial and statistical information contained elsewhere in this Red Herring Prospectus. In addition, the
risks set out in this section may not be exhaustive and additional risks and uncertainties not presently known to
us, or which we currently deem to be immaterial, may arise or may become material in the future. If any or a
combination of the following risks, or other risks and uncertainties that are currently unknown or deemed
immaterial, actually materialize, our business, financial condition, results of operations and prospects may suffer,
the trading price of the Equity Shares may decline, and all or part of your investment in the Equity Shares may
be lost. Any potential investor in the Equity Shares should pay particular attention to the fact that we are subject
to extensive regulatory environments that may differ significantly from one jurisdiction to another. In making an
investment decision, prospective investors must rely on their own examinations of us and the terms of the Offer,
including the merits and the risks involved. Prospective investors should consult their tax, financial and legal
advisors about the particular consequences of investing in the Offer.

In this section, unless the context otherwise requires, a reference to “our Company” or to “we”, “us” and “our”
refers to Senco Gold Limited and our Subsidiaries. Unless otherwise stated, the financial information in this
section is derived from our Restated Consolidated Financial Information. Unless otherwise stated herein, we are
not in a position to specify or quantify the financial or other risks mentioned here.

This Red Herring Prospectus also contains forward-looking statements that involve risks and uncertainties. Our
actual results may differ materially from those anticipated in these forward-looking statements, as a result of
certain factors, including the considerations described below and elsewhere in this Red Herring Prospectus. Also
see, “Forward-Looking Statements” on page 20.

Unless otherwise indicated, industry and market data used in this section has been derived from the CRISIL Report
prepared and released by CRISIL and commissioned and paid for by us in connection with the Offer. CRISIL was
appointed by our Company pursuant to an engagement letter dated May 2, 2023. Unless otherwise indicated, all
financial, operational, industry and other related information derived from the CRISIL Report and included herein
with respect to any particular year, refers to such information for the relevant year. The CRISIL Report is
available at https://sencogoldanddiamonds.com/investor-relations.

To the extent the COVID-19 pandemic adversely affects our business and financial results, it may also have the
effect of heightening many of the other risks described in this section, such as those relating to the Indian economy,
interest rates and inflation and operational risks relating to our Company.

Internal risk factors
Risks related to our business and operations

1. We face significant competition in the Indian jewellery market, we risk losing substantial portion of our
customers and our market share which will adversely affect our business, financial condition, results of
operations and prospects.

Competition in the retail Indian jewellery industry is significant. We operate in highly competitive and fragmented
markets, and competition in these markets is based primarily on market trends, pricing and customer preferences.
The players in the retail jewellery sector in India often offer their products at highly competitive prices and many
of them are well established in their local markets. Some of the major organised jewellery retailers in India include
Titan Company Ltd (through its brand Tanishq), PCJ, KJIL, JIPL, TBZ, TJL and Malabar Gold Pvt. Ltd. Also,
some of the major organised jewellery retailers in eastern India include PC Chandra Jewellers, Anjali Jewellers
Pvt Ltd and MP Jewellers. For details of the major organised jewellery retailers in India and eastern India, please
see the section “Industry Overview” on page 143 of this Red Herring Prospectus.

Some of our competitors may be larger than us in terms of business volume and may have greater capital, technical

capabilities and financial and other resources than us which may enable them to secure opportunities at lower
prices or to otherwise incentivize the buyers. In addition, our competitors that are smaller specialized entities may
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compete effectively against us in a particular region based on price, size and established regional trust with the
local customers. For details of our competitors, see the section “Our Business — Competition” on page 207.

Further, we face increasing competition from e-commerce retailers in the jewellery sector in India. E-commerce
platforms help smaller players, including those from the unorganized sector, to compete more effectively by
showcasing their products and in turn, providing substantial visibility. We commenced our e-commerce operations
in Fiscal 2016, which was considerably later than certain of our competitors who, as a result, may have a more
established presence on such platforms. While we do currently use e-commerce platform to increase our sales, we
focus on a brick and mortar model in which we establish physical presence in different geographies. Further,
competitors who are able to adopt an asset-light, low capital expenditure model, focused primarily on e-commerce,
may have an advantage over older and more traditional competitors like us. While we believe that we currently
compete effectively in the e-commerce space, we cannot assure you that we will continue to compete effectively
with new competitors who may choose to adopt such a model. Additionally, larger competitors may provide
promotional offers to customers, particularly during festivals, which we may not be able to compete with and
which, accordingly, could result in, amongst other things, loss of our customers or failure to attract new customers,
which could have a material adverse effect on our business, financial condition, results of operations and
prospects. Our principal competitive factors include brand name, product style, product range, quality, display,
price transparency, personalized service to our customers, scalability of production, showroom location, designs
suited to local preferences, advertising and promotion. We cannot give any assurances that we will be able to
compete successfully on all of these factors against existing or future competitors in the future. For details of the
prominent jewellers retailing jewellery through e-commerce, please see the section “Industry Overview” on page
143.

Customer acquisition and retention remain key focus areas for us. We compete for customers, based on various
factors, including design of our jewellery, pricing, quality of our jewellery and after sales service. If we do not
compete in these areas effectively, this could lead to a decrease in our market share, experience downward pressure
on prices and an increase in our marketing and other expenses. This could adversely affect our profitability, as it
would cause us to experience lower revenue and additional selling costs to replace customers and recapture the
lost revenue. Aggressive discounting by competitors on e-commerce platforms and at other brick and mortar stores
may force us to reduce our prices in order to remain competitive and grow, which may thereby adversely impact
our results of operations. The pricing of gold jewellery in particular is extremely competitive due to its objectively
verifiable value, resulting in us having limited control over pricing of gold jewellery. There can be no assurance
that we can effectively compete with our competitors in the future, and any such failure to compete effectively
may have a material adverse effect on our business, financial condition, results of operations and prospects.

We also face competition from the unorganised segment which comprised 62-67% of the total market in India as
of fiscal 2022 (Source: CRISIL Report). While organised listed jewellery retailers have been growing faster than
the industry, the unorganised segment still constitutes majority of the market. The jewellery retailing industry in
India has traditionally been dominated by family-owned small-size standalone stores, which are operated largely
on trust and referred to as unorganised players (Source: CRISIL Report). A significant portion of such jewellery
retailers in the unorganised sector operate through partnerships/ proprietary concerns, as compared to our
Company, which is regulated by the provisions of the Companies Act. Such corporate structures may offer our
competitors in the unorganized sector more flexibility, particularly in terms of access to capital, amongst other
things. We cannot assure you that we will be able to compete with the unorganized sector effectively, which could
adversely affect our business, results of operations, financial conditions and prospects.

For further details on unorganised market, please see the section “Industry Overview” on page 143 of this Red
Herring Prospectus.

2. Our Company requires significant amounts of working capital for continued growth. Our inability to meet
our working capital requirements, on commercially acceptable terms, may have an adverse impact on our
business, financial condition and results of operations.

As on March 31, 2023, our Company has a total working capital sanction limit amounting to % 20,730.00 million,
which includes consortium sanctioned limit of cash credit/ working capital demand loan facilities amounting
7,500.00 million having interchangeability of X 2,960.00 million as gold metal loan (earmark cash credit) and
outside consortium sanction of cash credit/ working capital demand loan facilities amounting to X 2,120.00 million
(which includes % 850.00 million of interchangeable limit). Further our Company avails working capital facility
outside consortium as gold metal loan limit amounting to X 11,960.00 million (including the amount of ¥ 400.00
million for Gold metal loan only and interchangeable limit amounting to ¥ 850.00 million from new banks). For
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further details on our working capital facilities and our gold metal loan facilities, please refer to the section titled
“Financial Indebtedness” on page 359.

Our business requires a substantial amount of working capital, primarily to finance the purchase of raw materials.
We intend to continue growing by setting up new Company Operated Showrooms, new franchisee operated
showrooms and increase our focus on sale of diamond jewellery for which we need incremental working capital.
Further, in addition to the requirement of funds as provided in “Objects of the Offer — Funding working capital
requirements of the Company” on page 119, we may need to obtain additional financing in the normal course of
business from time to time as we expand our operations. We may not be successful in obtaining additional funds
in a timely manner and/or on favourable terms including rate of interest, primary security cover, collateral security,
terms of repayment, or at all. Moreover, certain of our loan documentations contain provisions that limit our ability
to incur future debt. If we do not have access to additional capital, we may be required to delay, scale back or
abandon some or all of our plans or growth strategies or reduce capital expenditures and the size of our operations
may get constrained.

Further, we may need to seek funding through additional borrowings or securities offerings. We cannot assure
you that such funding will be obtained in a timely manner, on satisfactory terms, or at all. Moreover, if we raise
additional debt, our interest expense will increase and our debt covenants under our existing loans may be
impacted. If we raise additional funds through the issuance of equity, your ownership interest in our Company
will be diluted.

Since gold metal loans carry lower rate of interest as compared to other working capital loans any change in the
mix of gold metal loans to other working capital loans may result in an increase in interest costs. We have in the
past, and we may even in the future continue, to rely on financial support from our Promoters. For example, we
rely on personal guarantees from our Promoter and members of promoter group for certain financing arrangements
entered into by us. There can be no assurance that in the future we will continue to receive financial support from
our Promoter and members of promoter group or be able to secure alternative sources for such financial support.

Prudential norms including single and group borrower concentration limits prescribed by the RBI to bank lenders
in India (as well as corresponding limits under our financing arrangements with such bank lenders) may restrict
our ability to seek additional credit facilities from our current bank lenders to fund our business requirements in
the future. Therefore, we may be required to maintain multiple banking relationships on an ongoing basis or enter
into new banking relationships in the future. We cannot assure you that new bank credit facilities will be available
to us in a timely manner, on commercially viable terms, or at all.

Any fluctuations in interest rates may directly impact the interest costs of such loans and, in particular, any
increase in interest rates could adversely affect our results of operations. Further, our indebtedness means that a
material portion of our expected cash flow may be required to be apportioned towards payment of interest on our
indebtedness, thereby reducing the funds available to us for use in our business operations. If interest rates increase,
our interest payments will increase and our ability to obtain additional debt and non-fund based facilities could be
adversely affected with a concurrent adverse effect on our business, financial condition and results of operations.

3. We require certain approvals, permits and licenses in the ordinary course of business, and any failure or
delay to obtain or renew them or to comply with their conditions in the future may adversely affect our
operations.

We are governed by various laws and regulations for our business and operations. We are required, and will
continue to be required, to obtain and hold relevant licenses, approvals and permits at the local, state and central
government levels for doing our business. Additionally, we may need to apply for renewal of certain approvals,
licenses and permits, which expire or seek fresh approvals/licenses/permits, from time to time, as and when
required in the ordinary course of our business. For example, we have obtained a certificate of registration and
factory license as per the Factories Act, 1948, dated March 16, 2021, issued by Joint Chief Inspector of Factories
in respect of our sole operating manufacturing facility at Gems and Jewellery Park, Ankurhati, Howrah, West
Bengal which is valid till January 6, 2026. There can be no assurance that the relevant authorities will issue such
licenses, permits or approvals in the timeframe anticipated by us or at all. For example, certain of our approvals
and trade licenses in respect of 4 Company Operated Showrooms (constituting 5.33% of our total Company
Operated Showrooms as on March 31, 2023) have expired on or after March 31, 2023 and we are in the process
of making renewal applications in respect of them. Details of the material approvals for our Showrooms that have
expired and for which renewal applications are yet to be made or material approvals required for our Showrooms
that we have applied for but yet to receive grant are as follows:
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Material Approvals that have expired and for which renewal applications are yet to be made:

Sr. License Category Showroom Location Expiry Date

No.

1. | Trade License Gurgaon March 31, 2023
Gold Souk (Gurugram) March 31, 2023

2. Legal Metrology License Hyderabad June 23, 2023

Material Approvals required and applied for by our Company but, yet to receive grant:

Sr. | License Category Showroom Location Date of application
No.
1. | Trade License Patna October 11, 2022

Our permits, licenses and approvals are subject to several conditions, some of which could be onerous and we
cannot assure you that we shall be able to continuously meet such conditions or be able to prove compliance with
such conditions to statutory authorities, which may lead to cancellation, revocation or suspension of relevant
permits/licenses/approvals. The loss of approvals, licenses and permits may cause disruptions in our business
operations and may cause us to undertake significant expenditure to rectify non-compliance or denial of approvals,
including relocation of facilities and loss of the use of one or more of our showrooms. Further, we cannot assure
you that penalties under applicable laws would not be imposed on us in the event of non-compliance or alleged
non-compliance with any of the terms or conditions thereof, or pursuant to any regulatory action. For details of
key regulations applicable to our business and our operations, see “Key Regulations and Policies in India” on
page 208 and for details of approvals relating to our business and operations, see “Government and Other
Approvals” on page 374.

4. The use of the words “Senco” in the corporate and trading names by certain third parties who have the
right to use those words in their names may lead consumers to confuse them with our Company and if they
experience any negative publicity, it could have an adverse effect on our business, results of operations
and financial condition. This confusion might also lead to our Company losing business to such
competitors and might adversely affect our goodwill.

We believe that primary factors in determining customer buying decisions in India’s jewellery sector include
price, confidence in the merchandise sold, and the level and quality of customer service. The ability to differentiate
our products from competitors by our brand-based marketing strategies is a key factor in attracting consumers.

We have applied for the trademark “Senco Gold & Diamonds™ and “Senco Gold & Diamonds Craftsmanship for
You” which has been objected to. Further, our application for the trademark “DIGIGOLD” was refused and
rejected. If any of our unregistered trademarks are registered in favour of a third party, we may not be able to
claim registered ownership of such trademarks and consequently, we may be unable to seek remedies for
infringement of those trademarks by third parties other than relief against passing off by other entities. Our current
business was carried on by our Founder Chairman, Late Sankar Sen and his predecessors, as an unincorporated
entity from 1966 until our Company was incorporated. Prior to incorporation of our Company, the unincorporated
entity through which we were conducting our business was reconstituted several times owing to the retirement of
partners. By the deed(s) of retirement, certain of these retiring partners have the right to use the brand name
“Senco” with the modifications through prefixes and suffixes specified in the respective deeds. Consequently,
these retiring partners and their heirs use the name “Senco” with prefix or suffix as a part of their trade name or
corporate name. The use of the words “Senco” in the corporate and trading names of these third parties may lead
consumers to confuse them with our Company and if they experience any negative publicity, it could have an
adverse effect on our business, results of operations and financial condition. This confusion might also lead to our
Company losing business to such competitors and might adversely affect our goodwill. For details of our ongoing
intellectual property rights dispute, see “— We have not registered certain trademarks used by us for our business
and our inability to obtain or maintain these registrations may adversely affect our competitive business position.
Our inability to protect or use our intellectual property rights may adversely affect our business” on page 40.

5. We have been subject to a ‘search and seizure’ operation by the income-tax department in the past, which

has resulted in taxation and criminal proceedings being initiated against our Company and our Individual
Promoter. We have also been subject to an on spot search from the Directorate General of Central Excise
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Intelligence, Kolkata along with show cause notice. Further, a search has been conducted by the customs
department at our Registered and Corporate Office in relation to an investigation against one of our Job
Worker and vendor and a spot summons was issued to our Company. Any adverse outcome of such
proceedings might have an adverse effect on our business, financial condition and results of operations.

Our Company received a communication dated November 22, 2016 from the Directorate General of Central
Excise Intelligence, Kolkata (“DGCEI”) under Central Excise Act, 1944, for submission of addresses of
branches/outlets, records of opening and closing balance of gold, diamond, precious stone stud gold jewellery and
silver jewellery as on March 1, 2016, quantity of gold/ precious stone stud gold jewellery, silver jewellery and
other items manufactured and cleared/sold, value of such manufactured articles, central excise duty paid on such
goods cleared/sold from factory and certain other information. Our Company vide its letter dated December 26,
2016, provided the details of productions and clearance of gold jewellery.

On January 6, 2017, an on spot search was conducted at our Registered Office and Corporate Office, at our
manufacturing facility located at Rabindra Sarani, Kolkata, West Bengal and at two of our Company Operated
Showrooms located at Kolkata, by officials of the DGCEI. In the course of the search, the DGCEI officials
inspected and seized certain documents from the searched premises. Thereafter, DGCEI issued several notices of
summons between January 7, 2017 to February 28, 2017 to our Company and to our Director, Suvankar Sen, for
personal appearance and provision of information and documents, of which last summon proceedings was held
on March 6, 2017. Subsequently, our Company received a request for certain clarification from DGCEI on
availment of input service credit and reversal/payment of amount in respect of clearance of exempted goods during
financial year 2016-17 and up to June 2017. Our Company has from time to time provided information and
clarifications requested by the officials of the DGCEI including by way of replies dated September 1, 2020 and
September 8, 2020.

Our Company received a show cause cum demand notice dated May 31, 2021, from DGCEI (“SCN”) alleging
that our Company has contravened Section 3 of the Central Excise Act, 1944 read with Rule 4 of the Central
Excise Rules, 2002 and Rules 6(3), 8 and 12 of the Central Excise Rules, 2002. Further, the SCN also stated as to
why the central excise duty of ¥ 68.85 million should not be demanded from our Company under Section 11A of
the Central Excise Act, 1944 along with interest and penalties and wrongly availed CENVAT credit should not
be recovered from our Company. However, our Company had voluntarily paid an amount of X 33.99 million
between January 4, 2017 and January 6, 2017 and % 34.86 million through utilisation of input service credit
amounting to X 68.85 million. Further, our Company has provided a detailed reply to the SCN to Additional
Director General, DGCEI, on July 27, 2021, praying that the SCN should be set aside as the penalty under the
Section 11AC of the Central Excise Act, 1944 is not applicable in the event the entire excise duty and interest
under Section 11AA of the Central Excise Act, 1944 is paid prior to the issuance of the SCN. Our Company has
also prayed for an opportunity of personal hearing before adjudication in this matter. Our Company has not
received any further communication in this matter.

Pursuant to the search and seizures that were conducted on January 6, 2017, our Company was issued a notice by
the Assistant Commissioner of Income Tax, Central Circle —4(1), Kolkata, dated October 31, 2017, under Section
153A of the IT Act, initiating block assessment. Our Company has responded to the above notice by way of a
submission dated February 2, 2018. Additionally, by way of notices under Section 142(1) and Section 143(2) of
the IT Act issued by the Deputy Commissioner of Income Tax, Central Circle — 4(1), Kolkata in the year 2018,
certain additional information and documents were sought in relation to seven assessment years, being assessment
years 2011 — 2012 to 2017 — 2018. Our Company had provided replies to such notices providing the requisite
information and documents.

Our Company also received a show cause notice dated December 19, 2018 in connection with the abovementioned
search and seizure related scrutiny assessment proceedings for the assessment year 2017-2018, asking us to
explain as to why, amongst others, our books of accounts should not be rejected in terms of the provisions of
Section 145 of the IT Act and the differential amounts set out in the show cause notice dated December 19, 2018
should not be treated as our undisclosed income with respect to the sale of gold on November 8, 2016. We filed
our reply dated December 24, 2018, providing our response to the abovementioned show cause notice.

Our Company received assessment orders dated December 31, 2018 for the assessment years 2011 — 2012 to 2017
— 2018 from Assistant Commissioner, Central Circle — 4(1), Kolkata with respect to demands of various sums for
the abovementioned assessment years for to which our Company has filed appeal to the Commissioner of Income-
tax vide Form-35 for each of the assessment years 2011-2012 to 2017-2018. Post our appeals, we have received
rectification orders for the assessment years 2011-12, 2012-2013 and 2013-14. With respect to the assessment
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year 2014-2015, our appeal was disallowed by the Commissioner of Income-tax. Our Company filed an appeal
before the Income Tax Appellate Tribunal (“ITAT”). The ITAT vide its order dated January 22, 2020 allowed
our appeal. A new assessment order dated March 18, 2021, was received by our Company from the Assistant
Commissioner of Income Tax, Central CIR 4(1), Kolkata allowing a refund order to our Company. We have not
received any demand for the assessment years 2016-2017. The matter is presently pending before the
Commissioner of Income-tax for assessment years 2015-2016 and 2017-2018 with respect to the demand orders
of T 1.89 million and X 72.67 million, respectively.

Our Company had also received summons under Section 131 of the IT Act from the Office of Deputy Director of
Income Tax (Investigation), Unit 3(3), Mumbai and Office of the Assistant Director of the Income Tax
(Investigation)-11 asking us to provide our books of documents and other relevant information and documents
which our Company duly provided.

Further, we received noticed dated February 4, 2019 along with a reminder on February 5, 2021, under Section
133(6) from Assistant Director of Income-Tax (Investigation), Unit-1 seeking information under Section 131(1A)
of the IT Act requesting us to send the copies of KYC details submitted by customers in relation to their purchase
of gold on November 8, 2016 from our Ranchi office.

Subsequently, we received a notice dated March 11, 2021 from the Assistant Commissioner, Central CIR 4(1),
Kolkata under Section 148 of the IT Act for re-assessment of income for the assessment year 2017-18, asking us
to deliver a return in the prescribed form for assessment year 2017-18. Subsequent notice for re-assessment for
the assessment year 2017-18 was received from the Assistant Commissioner, Central CIR 4(l), Kolkata on October
8, 2021. We filed a return under Section 148 of the IT Act on October 19, 2021 and provided our reply to the
abovementioned notices mentioning that we have filed our reassessment return under Section 148 of the IT Act
and requested the Assistant Commissioner, Central CIR 4(1), Kolkata to provide us the basis of reopening the
assessment for the year 2017-18 to which we received a reply dated January 25, 2022 from Assistant
Commissioner, Central CIR 4(1), Kolkata. Further notices were received by our Company on the abovementioned
reassessment for the assessment year 2017-18 seeking further information and documents from our Company to
which we have replied. We have received a notice dated March 22, 2022 under Section 274 read with Section
270A of the IT Act together with a demand order dated March 22, 2022, from Assistant Commissioner, Central
CIR 4(1), Kolkata under Sections 143(3)/147 read with Section 156 of the IT Act for an amount of ¥ 28.92 million
for under reporting of income for the assessment year 2017-18. Further, we have also been asked to appear before
the Assistant Commissioner of the Income Tax, Central CIR 4(1), Kolkata on May 10, 2022 to show cause as to
why an order imposing a penalty on us should not be made under Section 270A of the IT Act. Our Company has
filed Form-35, appealing to the Commissioner of Income-Tax, Central CIR 4(1), Kolkata against the
abovementioned demand order. The matter is presently pending.

Further, the Deputy Director of Income Tax (Investigation), Unit-2(1), Kolkata filed a criminal complaint against
our Company and our Individual Promoter and Director, namely, Suvankar Sen under Section 277A of the IT Act
alleging that our Company had accepted old and illegal tender, post demonetization, on November 8, 2016; and
that sales recorded in the books of accounts of our Company as having been made on November 8, 2016 were
actually made post November 8, 2016 and were deliberately recorded as having been made on November 8, 2016
in the books of our Company. The matter was further heard on September 06, 2022, wherein the Judicial
Magistrate, First Court, Alipore directed the Officer in Charge Rabindra Sarobor Police Station to submit the
pending report. Post the same, the matter was heard on November 15, 2022, January 20, 2023, April 3, 2023 and
was last heard on May 31, 2023 for the purpose of evidence. The matter is currently pending before the Judicial
Magistrate, First Court, Alipore. The next date of hearing is scheduled for July 21, 2023.

Additionally, we have been subject to a spot search by customs authorities on April 12, 2022 in connection with
an authorized search at the premises of Unique Chains Private Limited, one of our Job Worker and vendor.
Subsequently, the Superintendent of Customs (Preventive), Preventive & Intelligence Branch, issued a spot
summons under Section 108 of the Customs Act, 1962 to one of our employees, Debjit Mallick, General Manager
(Production). Pursuant to the search at our Registered and Corporate Office, we were asked for submission of
requisite documents for clarification of discrepancies as noticed during the search at the business-cum-office
premise of Unique Chains Private Limited. We have submitted the documents and such documents have been
taken in to custody vide the search list under Section 105 of the Customs Act, 1962.

For further details of the taxation and criminal proceedings initiated against our Company and our Individual

Promoter by the income tax department, please refer to “Outstanding Litigation and Other Material
Developments—Litigation involving our Company—Criminal proceedings against our Company” and
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“Outstanding Litigation and Other Material Developments—Litigation involving our Company—Actions by
statutory or regulatory authorities against our Company” on page 363 and page 364, respectively.

Any adverse outcome of such proceedings shall result into civil or criminal liability with maximum imprisonment
extending from three months to seven years and fine, which might result in a material adverse effect on our
reputation and that of our Individual Promoter, and on our business prospects, financial condition and results of
operations.

6. Our business depends on our ability to attract and retain skilled Karigars, designers and sales personnel
and employees. Our failure to attract or retain such personnel could materially and adversely affect our
business, results of operations and financial condition. Further, our franchisees employ their own
personnel at our franchisee stores and such personnel are not under our management. Any negative
actions by such personnel may have an adverse impact on our business and brand image.

Set out below are the details of the personnel engaged or employed by our Company as of March 31, 2023, March
31, 2022 and March 31, 2021:

Particulars Number of Employees as on
March 31, 2023 March 31, 2022 March 31, 2021

Permanent Employees of our 2,138 1,864 1,537
Company

Contracted Security Staff 468 434 361
Contracted house-keeping staff 260 238 200
Other Contractual personnel 52 107 112
Total 2,918 2,643 2,210

Our success depends on our ability to attract, hire, train and retain skilled designers, craftsmen and sales personnel.
In the jewellery retail industry, the level and quality of sales personnel and customer service are key competitive
factors and an inability to recruit, train and retain suitably qualified and skilled sales personnel could adversely
impact our reputation, business prospects and results of operations. We have historically experienced difficulty in
identifying, training and retaining sales personnel. While we spend significant resources in training of our
employees, we cannot assure you that our employees will be able to perform their respective tasks in a skilled
manner or at all. Additionally, the employees of our franchisee stores are not our employees. The respective
franchisee is primarily responsible for the training of such employees and impart them the necessary skills required
in our line of business. While we do provide training support to our franchise, we cannot assure or control the
quality of services offered by the employees of our franchisees. Any negative quality of service will impact our
brand image.

Further, we employ third party contractors for security of our operations, showrooms, manufacturing facility and
our head office. Any adverse actions such as fraud or theft by such third party contractors or lack of skilled training
required for our industry will have an adverse impact on our business operations and financial results.

There can be no assurance that attrition rates for our employees, particularly our sales personnel, will not increase.
A significant increase in our employee attrition rate could also result in decreased operational efficiencies and
productivity, loss of market knowledge and customer relationships, and an increase in recruitment and training
costs, thereby materially and adversely affecting our business, results of operations and financial condition

7. If we are unable to continue to develop innovative, fashionable and popular designs, demand for our
jewellery may decrease, adversely affecting our revenues and financial condition.

The jewellery industry is subject to rapid and unpredictable changes in fashion trends and customer preferences.
As on March 31, 2023, we have a jewellery designing team of 20 members responsible for introducing new and
innovative designs for our jewelleries. Over the years while we have embraced new technologies and machineries
to introduce new and innovative designs, we also use current software and technologies, including having three
dimensional (3 D) printing capabilities and laser cutting machines installed at our facility to cater to the demand
for newer designs in a timebound manner. However, there is no guarantee that adoption of such technology will
allow us to gain favour with customers or that our designs will meet customer preferences at a national or local
level. Customer preferences for jewellery designs and types may vary significantly from region to region in India.
In addition, the availability and consumer acceptance of conflict based diamonds or alternate stones such as
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laboratory grown diamonds and chemical vapour deposition (“CVD”) diamonds has resulted in rapidly changing
consumer preferences.

Our success depends on our ability to identify, originate and define product and market trends, both on a pan-
India and local level, as well as to anticipate, gauge and react to rapidly changing consumer demands in a timely
manner. Our products must also appeal to a broad range of customers whose preferences may vary significantly
across regions and cannot be predicted with certainty. We cannot assure you that the demand for our products
with end-consumers will continue to grow or that we will be able to continue to develop appealing styles or meet
rapidly changing consumer demands in the future, Misjudging the market for our jewellery products or failing to
anticipate a shift in the consumer preferences could adversely affect our brand image, our business and financial
condition. We rely on handcrafted jewellery, if handcrafted jewellery is perceived out of fashion, a large variety
of our designs will be rendered obsolete. We must therefore continue to develop innovative, trend-setting and
stylish jewellery designs that are different from our competitors. Market acceptance of new designs and products
is subject to uncertainty and we cannot assure you that our efforts will be successful. We have a dedicated design
department, a pool of merchandisers and regularly conduct market surveys and analysis of global design websites
to understand latest trends. However, there can be no assurance that our efforts would bear fruit or that we would
be able to produce designs that are acceptable to customers. The inability of new designs or new jewellery lines
to gain market acceptance or our inability to cater changing customer preferences could adversely affect our brand
image, our business and financial condition. Achieving market acceptance for new designs or new jewellery lines
may also require substantial marketing efforts and expenditures to increase consumer demand, which could
constrain our management, financial and operational resources. If new designs we introduce do not experience
broad market acceptance, our revenues could decline. In addition, due to the competitive nature of the jewellery
market in which we operate, the innovative designs remain the key differentiators, which normally possess short
life span.

8. Our revenues have been significantly dependent on sale of gold jewellery, which accounted for 89.69%,
91.53% and 91.90% of our total revenue from operations for Fiscals 2023, 2022 and 2021, respectively.
Any factors adversely affecting the procurement of gold or our sales of gold jewellery may negatively
impact our business, financial condition, results of operations and prospects.

Our revenue from sale of gold jewellery amounted to % 36,570.88 million, X 32,351.42 million and X 24,449.52
million in Fiscals 2023, 2022, 2021, respectively. The revenue from sale of gold jewellery accounted for 89.69%,
91.53% and 91.90% of our total revenue from operations in Fiscals 2023, 2022 and 2021, respectively.
Accordingly, any factors adversely affecting our sales of gold jewellery may negatively impact our business,
financial condition, results of operations and prospects.

The availability of gold, being our key raw material, may be adversely affected due to various reasons, which
might affect our production of gold jewellery. Any decrease in supply of gold or our inability to effectively procure
gold at competitive rates, in time, or at all, may adversely impact our business, financial condition, results of
operations and growth prospects. Further, factors that may adversely impact sale of gold jewellery, such as
imposition of increased KYC regulations or changing consumer preferences, may lead to decrease in our revenues.

9. If we were to lose the services of members of our senior management team or key management personnel,
our business and prospects may be adversely affected. Moreover, our failure to attract, motivate and retain
sufficient skilled designers and sales personnel may adversely affect our business, results of operations,
financial condition and prospects.

As of March 31, 2023, we had 2,138 employees on our records. Set out below are the details of our employees as
of March 31, 2023:

Particulars Number of Employees

Company Operated Showrooms 1,615
Franchisee Operated Showrooms 0
Head Office (including 15 members of design team) 435
Factory (including 5 members of design team) 88
Total 2,138

Additionally, as of March 31, 2023, we have 780 security personnel, other contractual personnel and housekeeping
staff whom we appoint on contractual basis. Our future success depends on substantial part on our ability to recruit,
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hire, motivate, develop, and retain talented and highly skilled personnel and our senior management. We believe
that the inputs and experience of our senior management are valuable for the development of business and
operations and the strategic directions taken by our Company. For details in relation to the experience of our Key
Management Personnel and Senior Management Personnel, see “Our Management” on page 223. There is no
assurance, however, that these individuals or any other member of our senior management team will not leave us
or join a competitor, in the future.

Loss of the services of our individual Promoter or any of Key Management Personnel or Senior Management
Personnel could materially and adversely affect our business, financial condition and results of operations. The
replacement of senior management may not be straightforward or achievable in a timely manner, and we may be
required to wait indefinitely to fill positions until we find suitable candidates. Furthermore, attracting and retaining
experienced and qualified senior management could require increasing compensation and benefits payable to such
personnel, which could affect our operational costs and accordingly, our financial condition and results of
operations.

Further, in the jewellery industry, the level and quality of sales personnel and customer service and designs are
key competitive factors and an inability to recruit, train and retain suitably qualified and skilled sales personnel
could adversely impact our reputation, business, prospects and results of operations. Achieving this objective may
be difficult due to many factors, shortages in skilled personnel, competitors’ hiring and retention practices, new
entrants into the market, and the effectiveness of our hiring, compensation and retention programs.

Our average employee attrition rates for Fiscal 2023 was 19.79%, which we believe to be consistent for an
organisation of our size and in our business. If we do not succeed in retaining, training and motivating our existing
employees, including our Key Management Personnel and Senior Management Personnel, and in attracting and
training new personnel, our business, results of operation, financial condition and prospects may be adversely
affected.

10. Volatility in the market price of gold and diamonds has a bearing on the value of our inventory and may
affect our income, profitability and scale of operations.

The jewellery industry generally is affected by fluctuations in the price and supply of gold, to a lesser extent,
diamonds and other precious and semi-precious metals and stones. Gold prices have been volatile in the recent
past, although, there has been an increased investment demand for gold globally. During the years ended March
31, 2023, March 31, 2022 and March 31, 2021, we incurred expense of ¥ 30,700.68 million, X 27,679.32 million
and X 19,474.07 million, respectively, on purchases of raw materials. Fluctuations in gold prices may affect
consumer demand as well as operating costs of our Company. An increase in the price of gold may result in an
increase in our income from inventory held for sales assuming such increases do not adversely affect sales volumes.
However, a significant increase in the price of gold or a negative outlook on future gold prices could, in the short
term, adversely affect our sales volumes. Any such fluctuation in the price of gold, diamonds or other raw
materials may materially and adversely affect our revenue from operations and profitability. Based on our present
hedging policy, we generally hedge a major part of our inventory to mitigate fluctuation of commodity prices. In
case of any adverse movement in the commodity prices we may be exposed financial loss which are accounted
for as per Ind AS.

We record the value of our inventory at the lower of net realisable value and cost, which in the case of gold, silver
and diamonds is the annual weighted average cost. As at March 31, 2023, our inventory of gold (includes raw
material, finished goods and stock in trade) was % 15,299.18 million and our inventory of diamond and precious/
semi precious stones (includes raw materials and finished goods) was % 2,652.05 million. We endeavour to buy
the same quantity of gold at the same price end of each period usually Day/week to match the amount of gold sold
during that period. Although this reduces our exposure to volatility in the price of gold, it does not eliminate the
risk with respect to the inventory already held which has suffered losses. A prolonged decline in the price of
commodities would have an adverse effect on the value of our inventory, which in turn would have an adverse
effect on our results of operations and financial condition.

11. We have not registered certain trademarks used by us for our business and our inability to obtain or
maintain these registrations may adversely affect our competitive business position. Our inability to protect
or use our intellectual property rights may adversely affect our business.

Our name and trademarks are significant to our business and operations. We believe that several of our trade
names have significant brand recognition. The use of our brand name or logo by third parties could adversely
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affect our reputation, which could in turn adversely affect our financial performance and the market price of the
Equity Shares. We have made applications for registration of trademark in relation to our Company, including our

Company’s logo “wrer and other marks. We have received objections from the Registrar of Trademarks in
relation to certain other applications made for the registration of trademarks. See “Our Business — Intellectual
Property” and “Government and Other Approvals” on pages 206 and 374, respectively. Accordingly, these
registrations have not yet been granted as on the date of this Red Herring Prospectus, including for Senco Gold &

Diamonds Craftsmanship for You > and Senco Gold & Diamonds. In the absence of such
protection, we may not be able to prevent infringement of our trademark and a passing off action may not provide
sufficient protection until such time that this registration is granted. Any misuse of our logo could adversely affect
our reputation which could in turn adversely affect our financial performance and the market price of the Equity
Shares.

Further, in relation to the logos of Senco Gold & Diamonds and Senco Gold & Diamonds Craftsmanship for You,
we had applied for trademark on July 30, 2014 and January 18, 2017 which have been objected to. We use these
logos as a part of our corporate branding, advertisement and also as a part of our corporate stationary. Any adverse
outcome of these opposition proceedings may hinder our ability to use these logos in part or at all in the future.
This in turn could affect our reputation, business, results of operations and prospects.

If any of our unregistered trademarks are registered in favour of a third party, we may not be able to claim
registered ownership of such trademarks and consequently, we may be unable to seek remedies for infringement
of those trademarks by third parties other than relief against passing off by other entities. If such claims are raised
in the future, these claims could result in costly litigation, divert management’s attention and resources, subject
us to significant liabilities and require us to enter into potentially expensive royalty or licensing agreements or to
cease certain offerings. Our inability to obtain or maintain these registrations may adversely affect our competitive
business position, affect our brand value and consequently have an adverse effect on our business, results of
operations and financial condition.

Further, as on the date of this Red Herring Prospectus, our Company has 68 registered trademarks under various
classes, of which 40 are under the proprietorship name of Senco Gold Limited, 27 are under the proprietorship
name of the Suvankar Sen and 1 is under the proprietorship of P C Sen Charitable Trust.

Moreover, although we change our jewellery designs on a regular basis, we do not register such designs under the
Design Act, 2000. As such, it would be difficult for us to enforce our intellectual property rights on our designs
and if our competitors copy our designs, in particular the designs of our products available on our website or the
designs given to Karigars. While we have not faced any recorded instances of such losses in the last five years, if
our competitors successfully copy our designs, we may suffer a loss of revenue, which could adversely affect our
results of operations and financial condition. Further, designs developed by us may inadvertently infringe the
intellectual property rights of third parties, which may expose us to legal proceedings. As a result, we are
susceptible to litigation for infringement of intellectual property rights. Any such litigation, proceedings or
allegations could materially and adversely affect our reputation.

12. We obtain gold on loan basis, primarily from bullion banks which remains subject to RBI regulations. Any
adverse change in the regulations governing gold on loan basis may adversely affect our financial
condition and results of operations. Further, any inability of one or more of the major bullion banks to
loan gold may require us to purchase gold at higher rates thereby adversely affecting our financial
conditions.

We source gold for our operations under the gold-metal loans through bullion banks and we also use internal
accruals or short term borrowings to fund purchase of gold from independent bullion dealers and to purchase old
gold under exchange programs from our customers. As on March 31, 2023, our Company has a total working
capital sanction limit amounting to % 20,730.00 million, which includes consortium sanctioned limit of cash credit/
working capital demand loan facilities amounting X 7,500.00 million having interchangeability of X 2,960.00
million as gold metal loan (earmark cash credit) and outside consortium sanction of cash credit/ working capital
demand loan facilities amounting to % 2,120.00 million (which includes % 850.00 million of interchangeable limit).
Further our Company avails working capital facility outside consortium as gold metal loan limit amounting to X
11,960.00 million (including the amount of X 400.00 million for Gold metal loan only and interchangeable limit
amounting to ¥ 850.00 million from new banks). For further details on our working capital facilities and our gold
metal loan facilities, please refer to the section titled “Financial Indebtedness” on page 359. We benefit from
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significantly lower effective interest rates by procuring gold through gold metal loans as compared to the interest
rates payable if we procure gold by outright purchase using fund-based loans. Gold on loan basis is always subject
to such conditions as are imposed by RBI. For further details, see section titled “Key Regulations and Policies in
India” on page 208.

Further, we source a majority of our gold on loan basis from bullion banks. Details of our sourcing of gold is as

follows:

Quantity
Source Purpose Fiscal Purchased Percentage
(Kg)

Bullion banks Fiscal 2023 3,222 49.41

through gold metal Fiscal 2022 2,864 45.38

loans Fiscal 2021 2,159 51.03

Fiscal 2023 91 1.40

Bullion dealers Manufacture e 2022 1,058 16.76
of jewellery -

Fiscal 2021 520 12.29

Acquired  under Fiscal 2023 1,769 27.13

exchange Fiscal 2022 1,386 21.96

programme Fiscal 2021 1,061 25.08

o Fiscal 2023 1,439 22.07

Trading Jewellery ?rggmgg & " Fiscal 2022 1,003 15.89

Fiscal 2021 491 11.60

Total of Bullion banks through | Fiscal 2023 6,521 100.00

gold _metal loans, Bullion dealers, | Fiscal 2022 6,311 100.00
acquired under exchange —

programme and trading Jewellery | Fiscal 2021 4,231 100.00

In the event that any of the bullion banks from whom we source gold are unable to loan us gold in appropriate
quantities, we may be required to source gold on spot basis or at higher rates from bullion dealers or may not be
able to source necessary raw materials in a timely manner or at all. This in turn would adversely impact our
financial condition and results of operation.

Further, one of the bullion banks from whom we procure gold through gold metal loan agreement, had received
queries from custom department in relation to certain shipping bills relating to our past exports. The bullion bank
had requested for our response in relation to such queries received from the customs department. We have sought
additional clarifications from the bullion bank. Thereafter the bullion bank has responded to our clarifications,
providing the details sought by us and requested through various communications payment of % 3.56 million
towards alleged shortfall in payment of duty and interest thereon on account of non-achievement of export targets.
Pursuant to the above request, our Company has made the payment of X 3.56 million as according to the custom
department, the minimum value addition has not been achieved against these shipping bills. In case there any
additional amounts claimed by the bullion bank towards duty and interest on account of non-achievement of
minimum value addition, we would be required to remit such additional amounts in future. Any additional levy
could have an adverse effect on our financial condition and results of operation.

In the event of any adverse regulatory development or in the event that we are otherwise not able to avail such
gold loans, we may not be able to benefit from such low interest rates. We cannot assure you that we will always
be able to enjoy these benefits. In the event there is any adverse change in these regulations, we may not be able
to enjoy the extended usance period or borrow the funds at comparatively lower rates. Such adverse changes may
affect our working capital cycle and could have an adverse effect on our financial condition and results of
operation.
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13. Our ability to access capital depends on our credit ratings. Non availability of credit ratings or a poor
rating may restrict our access to capital and thereby adversely affect our business and results of operations.

The cost and availability of capital, among other factors, depend on our credit ratings. Our fund based working
capital facilities have been assigned a rating of “ICRA A” with a stable outlook for long term facilities and a rating
of “ICRA A2+ for short term facilities and our fixed deposit program has been assigned a rating of “ICRA A”
with a stable outlook by ICRA Limited. Our credit ratings reflect, amongst other things, the rating agency's opinion
of our financial strength, operating performance, strategic position, and ability to meet our obligations. Our
inability to obtain such credit ratings in a timely manner or any non-availability of credit ratings, or poor ratings,
or any downgrade in our ratings may increase borrowing costs and constrain our access to capital and lending
markets and, as a result, could adversely affect our business and results of operations. In addition, non-availability
of credit ratings could increase the possibility of additional terms and conditions being added to any new or
replacement financing arrangements.

14. Our agreements with DeBeers India Private Limited (“DeBeers”) for supply of diamonds and sale of
‘Forevermark’ diamonds, studded in jewellery impose restrictive covenants on us that may limit our ability
to control our operations for certain of our brands and subject us to penalties for violation of licensing
terms, which in turn may affect our profitability and future prospects.

We have entered into an agreement with DeBeers in 2015, renewed on an annual basis for supply of diamonds
and sale of ‘Forevermark’ diamonds, studded in jewellery sold by us through certain of our Showrooms. In terms
of the agreement, we are obligated to maintain minimum inventory levels of certain ‘Forevermark’ jewellery and
are required to pay minimum fees to DeBeers. The terms of this agreement may compel us to maintain levels of
diamond jewellery in excess of our requirements or make payment of minimum amounts, irrespective of sales of
associated diamond jewellery. Failure to meet our obligations under these agreements may subject us to minimum
payments, penalties and associated reputational risk. Further, the termination of our agreements with DeBeers
may cause us to seek other more viable alternatives or to stop sale of certain designs or kinds of jewellery
altogether, which may affect our future prospects and results of operations.

15. We have experienced negative cash flows from operating and investing activities in previous fiscals and
cannot assure you that we will not experience negative cash flows in future periods. Negative cash flows
may adversely affect our financial condition, results of operations and prospects.

The following table sets forth certain information relating to our cash flows for the fiscals indicated therein, as
per the Restated Consolidated Financial Information:

(% in million)

Particulars Fiscal Fiscal Fiscal

2023 2022 2021
Operating profit before working capital changes and other adjustments 3,301.63 2,811.42 1,798.02
Cash (used in)/ generated from operating activities (169.29) (311.23) 2,230.50
Income taxes paid (net of refunds) (591.74) (387.63) (421.35)
Net cash (used in) / generated from operating activities (761.03) (698.86) 1,809.15
Net cash (used in) / generated from investing activities (1,980.30) | (1,570.94) (536.56)
Net cash generated from / (used in) financing activities 2,740.72 2,280.11 | (1,223.71)
Net (decrease) / increase in cash and cash equivalents (0.61) 10.31 48.88
Cash and cash equivalents at the beginning of the year 95.44 85.13 36.25
Cash and cash equivalents at the end of the year 94.83 95.44 85.13

We may, in the future, experience negative cash flows as well. Negative cash flows over extended periods, or
significant negative cash flows in the short term, could materially impact our ability to operate our business and
implement our growth plans. This situation may have an adverse effect on our cash flows, business, future
financial performance and results of operations.

For more information, see “Management’s Discussion and Analysis of Financial Position and Results of
Operations” on page 318 of this Red Herring Prospectus.
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16. We may not be successful in implementing our brand building, marketing and advertising initiatives for
our brands. Any fall in our brand’s reputation or that our brand ambassadors and market perception about
“Senco Gold & Diamonds”, may adversely affect our business, results of operations and prospects.

Our business is significantly dependent on the reputation and awareness of our brand, “Senco Gold & Diamonds”.
We believe that the recognition and reputation of “Senco Gold & Diamonds” among consumers has contributed
significantly to the growth and success of our business.

The ability to differentiate our brand, “Senco Gold & Diamonds”, and our products from our competitors through
our advertisement and sales promotion is an important factor in attracting customers. Additionally, the recognition
of our brand “Senco Gold & Diamonds” has enabled us to develop and implement our franchisee model through
our Franchisee Showrooms. As the majority of our income is derived from our retail distribution of gold and gold-
studded jewellery and coins, diamond, platinum and silver jewellery products, creating and maintaining public
awareness of our brand is crucial to our business and accordingly we invest in various marketing and advertising
campaigns. For instance, we have contracted with Sourav Ganguly, Vidya Balan and Kiara Advani to act as ‘brand
ambassadors’ of our Company to help create brand awareness. We also collaborated for hyperlocal strategy with
regional celebrities, Sunita Devi (alias Sunita Kaushik), Isha Saha (alias Moumita Saha) and Madhumita
Chakraborty (alias Madhumita Sarcar) to boost our presence in regional markets. Further, we incurred expense of
¥ 810.36 million, X 505.82 million and X 261.87 million in the years ended March 31, 2023, March 31, 2022 and
March 31, 2021, respectively, towards advertising, marketing and sales promotion. If these campaigns are poorly
executed, or if our customers lose confidence in our brand for any reason, our ability to attract and retain customers
could be adversely affected. Further, we may not derive benefits from brand ambassadors appointed by us for
reasons that may not be linked to the performance of our Company. If the brand ambassadors appointed by our
Company do not convey the appropriate message to customers or if there is any adverse publicity around such
brand ambassadors, we may fail to derive any benefits from such advertising campaigns. Additionally, if we fail
to implement our marketing strategies associated with specific seasons, such as the wedding season, or festival
such as ‘Diwali’, ‘Dhanteras’, ‘Poila Baisakh’, ‘Durga Puja’ and ‘Akshay Tritiya’, our sales may be adversely
affected. There can be no assurances that we will be able to sustain optimal levels of advertisement and sales
promotion expenses in the future or that such marketing expenses shall yield desired benefits. Failure to do so
could adversely affect our business, financial condition, prospects and results of operation.

Our ability to maintain these brands depends on our ability to maintain the popularity, attractiveness and quality
of the products and services we offer, maintain or improve consumer satisfaction with our services and products,
and increase brand awareness through investment in brand building initiatives. Additionally, our ability to further
develop and enhance our brand is contingent on multiple factors, including our ability to incur a significant amount
of expenditure on brand development in the future. Our customers have come to expect a high level of quality for
our products, and our failure to deliver on that expectation could adversely impact our brands and reputation. In
particular, from time to time we plan on launching new products and/or collections. If any such products or
collections do not meet our customer expectations, our reputation and revenues may be negatively impacted.
Further, we do not have exclusive rights over the brand name “Senco” and there are other entities engaged in
competing businesses which may have the right to utilise the brand name “Senco”. Any adverse publicity for such
brands or entities may be mistaken as being associated with our Company and may require us to spend substantial
time, effort and resources to establish our distinctiveness. For details of our ongoing intellectual property rights
dispute, see “Risk Factors-We have not registered certain trademarks used by us for our business and our inability
to obtain or maintain these registrations may adversely affect our competitive business position. Our inability to
protect or use our intellectual property rights may adversely affect our business” on page 40. In addition, if the
customer believes that we do not provide satisfactory products, even if based on isolated incidents, it may damage
our reputation, diminish the value of our brand, undermine the trust and credibility we have established and have
a negative impact on our ability to attract new customers or retain our current customers. Due to the nature of our
business, any adverse publicity, regardless of whether such adverse publicity is valid, or we are actually at fault,
may deteriorate our reputation and market perception of our brands which may have an adverse effect on our
sales, profitability and the implementation of our growth strategy.

As we expand into new geographic markets within India, and as the market becomes increasingly competitive,
maintaining and enhancing our brand image may become increasingly difficult and expensive. In addition, novelty
of our brand in these new geographic markets may diminish over time.

If we fail to maintain our reputation, enhance our brand recognition or increase positive awareness of our products,

it may be difficult to maintain and grow our consumer base, which could have a material adverse effect on our
financial condition, results of operations, business and growth prospects.
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17. We have entered into transactions with related parties. These or any future related party transactions may
potentially involve conflict of interest and there can be no assurance that we could not have achieved better
terms, had such arrangements been entered into with unrelated parties.

We have entered into various transactions with related parties, including for lease of certain properties on which
we operate our Company Operated Showrooms and remuneration of our Directors and our Key Managerial
Personnel. For further details regarding the related party transactions entered into by us in the last three years,
please see our “Financial Information” on page 256. While we believe that all such transactions have been
conducted on an arm’s length basis and contain commercially reasonable terms, we cannot assure you that we
could not have achieved more favourable terms had such transactions been entered into with unrelated parties.
Furthermore, it is likely that we may enter into related party transactions in the future. Although all material related
party transactions that we may enter into, will be subject to board or shareholder approval, as necessary under the
Companies Act 2013 and the SEBI Listing Regulations, there can be no assurance that such transactions,
individually or in the aggregate, will not have an adverse effect on our financial condition and results of operations
or that we could not have achieved more favourable terms if such transactions had not been entered into with
related parties. Such related party transactions may potentially involve conflict of interest. See “Financial
Information” on page 256.

We cannot assure you that such transactions, individually or in the aggregate, will always be in the best interests
of our minority shareholders and will not have an adverse effect on our business, results of operations, financial
condition and cash flows.

18. Some of our corporate records and statutory filings as well as certain educational qualifications and
documents in relation to past experiences of our Directors are lost or not traceable in relation to certain
disclosures made in this Red Herring Prospectus.

Certain corporate records and regulatory filings made by us, including those in relation to form filings made with
the Registrar of Companies, for historical issuances and allotments of Equity Shares of our Company are not
traceable. Details of the form filings and records that our not available are as follows:

Filing/ Record Action taken
Form 2, minutes or supporting documents in respect of | Search conducted by practising company
allotment of 5,198 Equity Shares on August 1, 1996 secretary and report dated April 14, 2022

Form 2, minutes or supporting documents in respect of | issued
allotment of 200 Equity Shares on March 25, 1997

Form 2, minutes or supporting documents in respect of
allotment of 3,602 Equity Shares on September 22, 1997
Form 2 for allotment of equity shares made from
incorporation till 2005

Transfer of 100 equity shares from Mr. Sankar Sen to Mrs. | Reliance has been placed on annual return filed
Minati Sen during 1999-2000 with ROC for the year

Transfer of 900 equity shares from Mr. P.C. Sen to Mrs.
Minati Sen during 1999-2000

Gift deed for transfer of equity shares by Mr. Sankar Sen and | Reliance has been placed on the relevant
Mrs. Ranjana Sen to Jai Hanuman Shri Siddhivinayak Trust | delivery instruction slips executed for the

and Om Gaan Ganpataye Bajrangbali Trust transactions.

Gift deed for transfer of 1,000 equity shares from Mrs. Minati | Reliance has been placed on the annual return
Sen to Mr. Suvankar Sen on March 15, 2002 filed with ROC for the year.

Minutes of meetings of the Board and Shareholders from | First information report dated January 8, 2008
incorporation till 2001 filed with Entally Police Station.

Accordingly, our Company has appointed a practicing company secretary, Asit Kumar Labh, to undertake a search
of these form filings. We have relied on the report of such practicing company secretary for certain disclosures
made in this Red Herring Prospectus. We have not been able to retrieve the aforementioned documents, and
accordingly, have relied on other documents, including our annual reports and audited financial statements for
such matters.

Additionally, we have relied on self-certification by two of our Independent directors, Bhaskar Sen and Kumar
Shankar Datta, with respect to their past experiences mentioned in this Red Herring Prospectus. Further, the
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educational degrees of Ranjana Sen and Kumar Shankar Datta in relation to their educational qualifications
mentioned in this Red Herring Prospectus is not traceable.

We cannot assure you that such corporate records will be available in the future. We cannot assure you that we
will not be subject to any penalty imposed by the competent regulatory authority in this respect or that we will not
incur additional expenses arising from our inability to furnish correct particulars in respect of the RoC filings or
other corporate records, or for misrepresentation of facts which may occur due to non-availability of documents.

19. We may face risks associated with implementation of regulatory oversight on the purchase and sale of gold
through digital media, which in turn may subject us to regulatory action, penalties and negative publicity.

We have recently introduced DG Gold, a digital platform to enable customers to buy, redeem and sell gold through
our website, https://mydigigold.com. Customers can purchase a minimum quantity of 50 milligrams of gold or
gold equivalent of equivalent value of * 250.00. The purchased gold is 24 carat of 99.5% purity. The customer
does not receive physical delivery of the purchased gold, instead an equivalent amount of purchased gold is
deposited with a third party secured vault. The third party vault service provider is required to provide daily
statements of gold received and stored in its vaults and such deposits may be inspected during business hours by
our Company officials including for taking inventory. The purchased gold may be subsequently sold on through
the platform or redeemed at any of our Showrooms against purchase of products. The gold purchased by customers
is treated as sale to our customers, though the purchased gold is stored with a third party vault service provider.
Upon redemption by the customer, transactions are recorded as purchase by our Company of the gold purchased
by the customer and subsequent purchase of gold jewellery by the customer from our Company in terms of
applicable accounting standards. As on date, the online sale of gold through DG Gold platform are not specifically
regulated or governed by SEBI, RBI or other financial regulators and are primarily subject to the laws and
regulations applicable to the sale of a product in India such as Consumer Protection Act and other cyber laws, and
any change in regulations pertaining to the same may affect our business adversely. Further, any systems failure
or security breach or lapse that results in the release of user data could harm our reputation and brand and,
consequently, our business, in addition to exposing us to potential legal liability. We have encountered user data
leakage incidents in the past. Any failure, or perceived failure, by us to comply with our posted privacy policies
or with any regulatory requirements or privacy protection-related laws, rules and regulations could result in
proceedings or actions against us by governmental entities or others. These proceedings or actions may subject us
to significant penalties and negative publicity, require us to change our business practices, increase our costs and
severely disrupt our business.

Further, we are required to comply with certain Anti Money Laundering (“AML”) requirements. These
requirements include the establishment of a client identification program, the monitoring and reporting of
suspicious transactions, monitoring and reporting of cash transactions above a specified value, the preservation of
client information and transaction records, and the provision of assistance in investigations and proceedings in
relation to AML matters. As we increase our business through the digital platform, any failure by us in connection
with the digital payment and other online services provided by us to comply with applicable AML requirements,
could lead to significant penalties and damages to our reputation. These laws and regulations require us to establish
sound internal control policies and procedures with respect to AML monitoring and reporting obligations. The
policies and procedures we have adopted may not be effectively implemented in protecting our services from
being exploited for money laundering activities. If we fail to comply with AML requirements, we will be subject
to fines, enforcement actions, regulatory sanctions, additional compliance requirements, increased regulatory
scrutiny of our business, or other penalties levied by regulators, and damages to our reputation, all of which may
adversely affect our business operations, and results of operations.

20. A significant portion of our manufacturing work is done by Karigars who do not work exclusively for us
which exposes us to any risks/adverse developments affecting the Karigars.

Most of the manufacturing of our jewellery products is done by experienced and skilled Karigars. They
manufacture the jewellery based on designs provided to them by us on job work basis. While we enter into written
arrangements with them for the work undertaken by them and even though some of them have been working with
us for significantly long periods, most of them do not work exclusively for us. Set out below are the details of the
Karigars basis the type of contract/arrangement our Company has had with such Karigars as of Fiscals 2023, 2022
and 2021:

| Particulars | Fiscal 2023 | Fiscal 2022 | Fiscal 2021 |
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Karigars who were employees Nil Nil Nil
of our Company

Karigars ~ with  exclusive Nil Nil Nil
contracts

Karigars with non-exclusive 170 110 110
contracts

Total 170 110 110

The agreements do not include a provision for non-compete and are of a short duration of two years, with the
option to renew. Our competitors may offer them better terms, which may cause them to prefer our competitors
over us. As per the terms of the Karigar Agreement, payments are typically made to Karigars by our Company
within 30 days of the date of receipt of an invoice. In case some or all of such Karigars decide to not undertake
manufacturing work of our jewellery products, we will have to strain our resources to find other Karigars who
may not agree to commercially acceptable terms or at all. Further, while our Karigar Agreements do have
restrictions on the supply of our designs and disclosure about the transactions, our jewellery designs may still be
shared openly in the market which may damage our results of operations. Further, our designs may be copied by
our competitors which could decrease our capability to compete with them and which could further impact our
profitability and future revenues.

Our supply of raw materials to manufacture jewellery is limited to Karigars who have worked with us for longer
periods of time. Additionally, we may be adversely affected by any theft of the raw material or finished products
given to the Karigars while such material is in their possession. Further, during the COVID-19 pandemic, our
business suffered an adverse impact due to delay in issuing metal and in turn, affecting the delivery of the finished
products from the Karigars due to the nation-wide lockdown.

Additionally, the Karigars may keep security either in the form of gold/bullion in any form and/or interest free
refundable security in any other form and the quantum of such security shall be mutually agreed between the
Karigar and our Company.

Our Company has engaged the services of 170 Karigars as on March 31, 2023. The Karigars are also exposed to
operating risks such as the breakdown, lockdown due to COVID, or failure of equipment, power supply or
processes, performance below expected levels of output or efficiency, other natural disasters and industrial
accidents and shortage of skilled and unskilled manpower. The occurrence of any of these events could have a
material adverse effect on our business, financial condition and results of operations.

21. Any failure or disruption or change of our information technology systems may adversely impact our
business and operations.

We rely on our IT systems to provide us with connectivity across our business functions through our software,
hardware and network systems. Our inventory for both our Company Operated Showrooms and our Franchisee
Showrooms is bar-coded and monitored and controlled through our ERP. Any failure in our IT systems or loss of
connectivity or any loss of data arising from such failure could disrupt our ability to track, record and analyse
work in progress, process financial information, manage creditors/debtors or engage in normal business activities,
which could have a material adverse effect on our operations. Further, we individually tag each item that is sold,
which enables us to track, record and analyse sales of our products to consumers. For details, see “Our Business
- Information Technology” on page 205. Further, we have had an independent third party conduct a systems audit
of our IT systems in order to test the robustness of our IT systems. While no systemic failures were noted, certain
observations and recommendations have been made for further strengthening of our IT systems, which our
Company is in the process of implementing. There can be no assurance that we will be able to implement the
recommendations in a timely manner or at all. Any such delay or disruption, or a failure to effectively and timely
implement the technology initiatives, could have a material adverse effect on our business, financial condition
and results of operations. Further, any failure, disruption or manipulation of our tagging system could disrupt our
ability to track, record and analyse sales of our products and manage inventory levels in our showrooms, which
could have a material adverse effect on our business.

We are subject to domestic and international laws relating to the collection, use, retention, security and transfer
of personally identifiable information with respect to our consumers and employees. In many cases, these laws
not only apply to third-party transactions, but also may restrict transfers of personally identifiable information
among us and our international subsidiaries. Further, several jurisdictions have passed laws in this area, and other
jurisdictions are considering imposing additional restrictions. These laws continue to develop and may vary from
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jurisdiction to jurisdiction. Complying with emerging and changing international requirements may cause us to
incur costs or require us to change our business practices.

We are also susceptible to potential hacking or other breaches of our IT systems. Although we have anti-virus
and anti-hacking measures in place, we cannot assure you that we can successfully block and prevent all hacking
or other breaches. For instance, we have detected a suspected incident of ransomware on January 20, 2022, and
accordingly, the incident was reported to cyber cell of Kolkata Police. Although, no data loss or data compromise
was reported, any such incident in the future or a breach or failure of our security systems could result in
compromise of our IT systems. As a result, failure to protect against technological disruptions of our operations
could materially and adversely affect our business, financial condition and results of operations. We also maintain
significant amounts of customer data that we collect in order to promote our brand and direct targeted
advertisements to potential customers. Any breach of our IT systems or misuse by employees could result in the
loss or disclosure of confidential information, damage to our reputation, litigation or other liabilities.

22. Our insurance policies may not adequately cover us against certain risks and hazards, which may have an
adverse effect on our business.

Our insurance policies currently includes (i) a jeweller's block policy; (ii) a fire and other perils policy; (iii) vehicle
insurance policy; (iv) marine policy; (v) directors and officer’s liability insurance policy; (vi) public offering of
securities liability insurance and (vii) cyber liability insurance. For further information, see “Our Business —
Insurance” on page 206. Notwithstanding the insurance coverage that we carry, we may not be fully insured
against some business risks. There are many events that could significantly impact our operations, or expose us
to third-party liabilities, for which we may not be adequately insured. There can be no assurance that any claim
under the insurance policies maintained by us will be honoured fully, in part, or at all. To the extent that we suffer
any loss or damage that is not covered by insurance or exceeds our insurance coverage, our business, financial
condition and results of operations could be adversely affected. Fire in a showroom and insurance claim under
process.

23. Successful operations of our new Company Operated Showrooms are dependent on a number of factors,
some of which may be beyond our control. Our inability to successfully operate our new Company
Operated Showrooms may adversely affect our business, financial condition and results of operation.

The success of our new Company Operated Showrooms depends on a number of factors, including, amongst
others:

e our ability to position our new Company Operated Showrooms to successfully establish a foothold in new
markets and to execute our business strategy in new markets;

e our ability to successfully integrate the new Company Operated Showrooms with our existing operations and
achieve related synergies;

e our ability to introduce an optimal mix of merchandise which successfully meets local customer preferences

at attractive prices;

the effectiveness of our marketing campaigns;

our ability to hire, train and retain skilled personnel;

the competition that we face from incumbent and new retailers in the region;

any government development or construction plans around our planned sites which could have an impact on

the external traffic flow to our Company Operated Showrooms and the timely implementation of such

changes;

e The availability of suitable sites for our showrooms in prime and desirable areas on commercially acceptable
terms; and

e the impact of COVID-19 on our business operations and our ability to be able to service clients

If any of our new Company Operated Showroom does not break even or achieve our expected level of profitability
within our expected timeframe, or at all, our plans and our results of operations, financial condition and
profitability may be materially and adversely affected and we may decide to close some of our Company Operated
Showrooms. Finally, if we are forced to close any of our Company Operated Showrooms, we may not be able to
realise our investment cost.

24. We have a number of contingent liabilities, and our profitability could be adversely affected if any of these
contingent liabilities crystallizes.

47



Except as set out below, there were no claims against our Company not acknowledged as debt as on March 31,
2023:
(in X million)
Particulars As at
March 31, 2023

Claims against the Group not acknowledged as debts

- Income tax demands* 191.62
- Central excise 18.65
- Service tax 21.58
-Goods and Service tax -
Total 231.85

*Pursuant to a search and seizure operation under Section 132 of the Income-tax Act, 1961 (hereinafter in this
note referred to as the ‘IT Act’) conducted by the Income-tax department in November 2017, notices under Section
153A and Section 142(1) of the IT Act were issued for the assessment years 2011-12 to 2017-18. Subsequently,
the Deputy Commissioner of Income-tax has raised demands amounting to I 74.56 million on our Company for
the said assessment years. Our Company has filed appeal against the said orders. Further, the Deputy Director
of Income-tax (Investigation), Unit - 2(1), Kolkata, has filed a criminal complaint against the Company and some
of the Key Management Personnel under section 277A of the IT Act. Based on the facts of the matter and an
independent assessment done by the Company, the management remains fairly confident of a favourable outcome
and therefore, does not foresee any material financial liability devolving on the Company in this respect of the
aforementioned demand/ litigation and accordingly, no provision has been made in the Restated Consolidated
Financial Information.

For further details on our contingent liabilities, see “Financial Information” on page 256.

If any of these contingent liabilities materialises, our results of operations and financial condition may be adversely
affected.

25. Our income and sales are subject to seasonal fluctuations and fluctuations across formats and lower
income in a peak season may have a disproportionate effect on our results of operations.

Our sales in certain regions have historically exhibited certain seasonal fluctuations, reflecting higher sales
volumes and profit margins during festival periods and other occasions such as Akshay Tritiya, Durga Puja,
Dhanteras, Diwali, Poila Baisakh and Valentines Day. Further, our marketing schemes vary as per occasion,
season and the needs of our customers and are tailored to befit occasions such as weddings, anniversaries,
birthdays and Valentine’s Day, when people customarily buy jewellery. To cater to the silver jewellery needs of
our customers, we have launched our ‘Gossip’ brand for fast-moving, fashionable and easy-to-wear jewellery.
Further, to facilitate regular usage of jewellery, which is inspired from nature or geometrical shapes, we have
launched our light-weight gold and diamond ‘Everlite’ brand. Our Aham brand has been designed especially for
the cosmopolitan man.

Further, our Showrooms are designed to cater to different requirements of customers and accordingly, the revenues
from certain formats may be lower compared to others on account of the designs or nature of products offered.
Our revenues from our different Showroom types for the respective periods was as below:

(< in million)
Particulars Fiscal 2023 Fiscal 2022 Fiscal 2021
Standard 37,856.52 33,606.66 25,396.16
D’Signia 1,626.48 816.28 47477
Everlite 117.01 169.63 13.79
Others* 1,374.91 912.43 861.89
Total 40,974.92 35,505.00 26,746.61

*Qthers constitute exports, DG Gold, DG Silver, corporate and e-commerce sales.

‘Akshay Tritiya’, ‘Dhanteras’ and ‘Diwali’ are amongst the biggest jewellery buying festivals, during which
season we generally record higher sales and further, we also capitalise on new years of various states such as West
Bengal, Odisha and Maharashtra to promote sales. Further, our sales have historically exhibited certain seasonal
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fluctuations, reflecting higher sales volumes on festivals and other occasions such as ‘Bihu’ and ‘Durga Puja’,
amongst others, which generally occur in the third and fourth quarter of the fiscal year. This period also coincides
with the wedding season in India. While we stock certain inventory to account for this seasonality, our fixed costs
such as lease rentals, employee salaries, showroom operating costs and logistics-related expenses, which form a
significant portion of operating costs, are relatively constant throughout the year. Consequently, lower than
expected sales during the third or fourth quarters of the fiscal year or more pronounced seasonal variations in sales
in the future could have a disproportionate impact on our operating results for the fiscal year, or could strain our
resources and significantly impair our cash flows. Further, as a result of the above, our quarter-on-quarter financial
results may not be comparable or a meaningful indicator of our futuristic performance. Any slowdown in demand
for our jewellery during peak seasons or failure by us to accurately anticipate and prepare for such seasonal
fluctuations could have an adverse effect on our business, financial condition and results of operations.

26. Differing regulatory views on various jewellery purchase schemes initiated by us may have adverse
implications on our Company and/or our Directors under applicable laws; and in particular, the
Companies Act, 2013 and the Companies (Acceptance of Deposits) Rules, 2014, as amended.

Swarna Yojana was a monthly instalment scheme initiated by us (“Erstwhile SY Scheme”) that was discontinued
for fresh accounts from May 15, 2018. As a part of this scheme, a customer could pay a monthly advance of a
minimum of 500, toward purchase of jewellery for either a six or 11 month period. Although the Erstwhile SY
Scheme has been discontinued, there are certain amounts paid by customers under the Erstwhile SY Scheme which
were held in escrow by our Company on account of non-traceability of customers. Our Company has subsequently
closed the escrow account and as and when the customers of the Erstwhile SY Scheme approach our Company,
we refund their respective due amounts. Our Company currently operates three jewellery purchase schemes,
namely, Swarna Labh, Swarna Yojana and Swarna Vridhi (“Current Schemes”).

As a part of the Current Schemes, (i) the customer can pay a monthly instalment of a minimum of % 1,000, toward
purchase of jewellery for either six, 11 or 18 month period and (ii) the customer is provided with a special discount
of 30% of the first month instalment for the six-month tenure scheme, 75% of the first month instalment for the
eleven-month scheme and 150% of the first monthly instalment for the eighteen-month scheme to be adjusted
from the value of the jewellery. Our Current Schemes are presently governed under the Companies Act and the
Companies (Acceptance of Deposits) Rules, 2014 (“Deposit Rules”), regulated and governed by the Ministry of
Corporate Affairs and the Registrar of Companies. Further, we are not required to obtain any approval from any
regulator or authority in relation to our schemes, save and except for filing and approval of the Form DPT-1 from
the Registrar of Companies pursuant to Section 73 (2)(a) and Section 76 of the Companies Act and Rule 4(1) and
4(2) of the Deposit Rules in relation to our Current Schemes. While we have ensured that our Current Schemes
are in compliance with the Companies Act and the Deposit Rules including filing and approval of the Form DPT-
1 as well as filing of the Form DPT-3 with the Registrar of Companies. However, there are certain unclaimed/
unredeemed amounts which have matured and are lying with our Company for more than 365 days under the
Current Schemes and are not converted into sales on account of customers not collecting jewellery items on time.
20% of the amount maturing during the following financial year is transferred to a bank account (Deposit
Repayment Reserve) towards the end of each financial year.

In this regard, our Company has settled customer deposits taken under Current Scheme amounting to X 451.00
million for the year ended March 31, 2023 (March 31, 2022, % 403.74 million and March 31, 2021, % 399.67
million), which were lying outstanding for more than 365 days. Further, deposits received from customers under
the jewellery purchase schemes amounting to T 2,162.81 million, ¥ 1,013.94 million and % 724.29 million
remained outstanding as at March 31, 2023, March 31, 2022 and March 31, 2021, respectively. Further, the
deposits received from customers under jewellery purchase schemes includes provision for discount accrued by
our Company amounting to X 83.51 million, % 28.28 million and X 16.50 million for the Fiscal 2023, Fiscal 2022
and Fiscal 2021, respectively as per the terms of the respective schemes against which advance has been received
from these customers. Our Company has transferred the matured unclaimed/unredeemed and irregular (default in
instalment) deposit amounting of ¥ 286.20 million to special current bank account opened with a scheduled bank
on March 30, 2023. Apart from the above the Company also has certain advances from its customers against their
orders for purchase of jewelleries and lying for more than 365 days with the Company and for which the customers
have not claimed jewellery items in time. We settle the dues by refunding the amount or selling the jewelleries in
terms of the request of the customers as and when they approach us.

Our jewellery purchase schemes have been rated as [ICRA] A (stable) to the extent of ¥ 2,350.00 million by ICRA

Limited and our bank facilities are rated by ICRA Limited as [ICRA]A (stable) indicating low credit risk, to the
extent of ¥ 12,000.00 million.
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We have not faced any regulatory action / proceedings in relation to such schemes in the past, we cannot assure
you that we will not face any regulatory action in this regard in the future. Any adverse regulatory or legislative
view in respect of the Erstwhile SY Scheme or Current Schemes or our inability to appropriate the advances
received from customers under Current Schemes may result in proceedings or actions being undertaken against
our Company, and its Directors and/or other officers in default for breach of Sections 73 to 76 of the Companies
Act and the Deposit Rules. Any such adverse regulatory views and consequential actions, including any actions
to ensure compliance with Sections 73 to 76 of the Companies Act, that our Company may be required to
undertake may be time consuming and may adversely impact our profitability, results of operations and future
prospects.

27. Inability to appropriate the advances received from customers under jewellery purchase schemes

We currently operate jewellery purchase schemes with monthly installments payment systems ranging from six
months to 18 months. The advances received from customers under these schemes are treated as deposits within
the meaning of such term under the Companies Act. However, there can be no assurance that we will be able to
appropriate the advances received from customers under the jewellery purchase schemes, on account of regulatory
requirements. Any such failure to appropriate advances and deposits received from our customers may cause us
to receive reduced cash flows or dedicate a higher portion of our revenues towards provisions towards such
deposits, which in turn may adversely impact our revenues and results of operations and future profitability.

28. The non-availability or high cost of quality gold and diamonds may have an adverse effect on our business,
results of operations, financial condition and prospects.

Timely procurement of materials such as gold, diamonds and precious and semi-precious metals and stones, as
well as the quality and the price at which they are procured, play an important role in the successful operation of
our business. Gold used in our manufacturing operations, is primarily sourced from nominated banks and agencies
in India. We may also require specific quality raw materials including precious stones for a particular jewellery
design. Accordingly, our business is significantly affected by the availability, cost and quality of raw materials.
The prices and availability of these and other materials depend on factors beyond our control, including general
economic conditions, competition, production levels and regulatory factors such as import duties. Currently, the
RBI allows only certain banks in India to import precious metals such as gold and we are subject to the rates of
interest charged by banks. Our gold loan arrangements are typically limited by the amount of gold that we can
procure under the agreement, and we may not be able to renew these agreements, on favourable terms, or at all.
We cannot assure you that we will be able to procure quality raw materials at competitive prices or at all. There
is always an inherent risk of deviation in weight, quality, purity, carratage of the diamond despite the best due
diligence and processes deployed by us, including the hallmarking process

We employ various strategies to hedge our gold inventory to protect us from price fluctuations, including the use
of unfixed gold metal loans, forward contracts and options, but there can be no assurance that our hedging strategy
will adequately protect our results of operations from the effects of fluctuations in the prices of gold either in the
short-term or long-term. In addition, if for any reason, our primary suppliers of raw materials should curtail or
discontinue their delivery of such raw materials to us, in the quantities we need and at prices and terms that are
competitive, our ability to meet our material requirements for our operations could be impaired, our delivery
schedules could be disrupted and our business and reputation may be adversely affected. Further, any rise in gold
prices may cause customers to delay their purchases, thereby adversely affecting our business, operations and
financial condition.

We typically execute purchase orders for diamonds on a spot basis with our suppliers and have not entered into
any long-term contracts with them. We source most of our diamonds from diamond traders and sightholders and
diamond jewellery from diamond jewellery manufacturers on a fixed payment basis; i.e. the price and the credit
period is fixed at the time of purchase. Should any of our suppliers cease to be able or willing to continue supplying
us with diamonds on terms that are acceptable to us, we may have to find other suppliers. There can be no
assurance that such other suppliers will be able to meet our needs or be as reliable or provide diamonds of the
same quality at the same prices as our current suppliers. Any disruption of supplies from our current diamond
suppliers or a failure to adequately replace them may materially and adversely affect our business, results of
operations, financial condition and prospects.

Additionally, we are required by our lenders to confirm that diamonds procured by us are non-conflict based
diamonds and we in turn require our vendors to confirm that the diamonds provided to us are compliant with the
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Kimberley certification as conflict free. In the event that we are supplied by any conflict diamonds by our vendors,
we would not be able to verify the source of such diamonds or may be required to undertake additional expenditure
to ensure compliance with the requirements of our lenders. We may not be able to replace our existing vendors
for diamonds in such situations in a timely manner or at all, which in turn may adversely impact our supply of
raw material and our production of jewellery and revenues and future prospects.

29. We rely in part on our franchisees, and if our franchisees cannot develop or finance new showrooms or
build them on suitable sites, open them on schedule or manage them successfully, or if we are unable to
renew our existing franchisees or secure new franchisees on commercially acceptable terms, our growth
and success may be affected.

As of the years ended March 31, 2023, March 31, 2022 and March 31, 2021, we had a total of 61, 57 and 52
Franchisee Showrooms, respectively, which formed 44.85%, 44.88% and 46.43% of our total number of
Showrooms as on the respective year ends. For the years ended March 31, 2023, March 31, 2022 and March 31,
2021, revenue from sale of products to our franchisees amounted to X 12,904.99 million, X 12,595.47 million and
¥ 9,337.63 million, respectively; and other operating revenue from franchisees amounted to % 76.56 million,
92.49 million and % 57.13 million, respectively.

Set out below are the details of our company operated showrooms and franchisee operated showrooms for last
five years immediately preceding the date of this RHP:

Particulars As on Ason Ason Ason Ason
March 31, March 31, March 31, March 31, March 31,

2019 2020 2021 2022 2023
Company operated 49 56 60 70 75
showrooms
Franchisee operated 48 51 52 57 61
showrooms
Total 97 107 112 127 136

Our revenues from sales channels for the respective fiscals were as follows:
(2 in million)

Particulars Fiscal 2023 Fiscal 2022 Fiscal 2021
COCO 26,695.02 21,997.10 16,547.09
Franchisee 12,904.99 12,595.47 9,337.63
Others* 1,374.91 912.43 861.89
Total 40,974.93 35,505.00 26,746.61

*Qthers constitute exports, DG Gold, DG Silver, corporate and e-commerce sales.
For further details in relation to our showrooms, please see- “Our Business-Showrooms” on page 198 of this RHP.

Our business strategy depends partially on the successful franchising of our brand. We may not be able to identify
suitable franchisees or we may not appropriately manage our existing franchisees. Although we have developed
criteria to evaluate and screen prospective franchisees, we cannot be certain that the franchisees we select will
have the business acumen or financial resources necessary to operate successful franchisees. Further, we cannot
be certain that our franchisee partners may be able to obtain working capital at favourable terms or at all. While
franchisees are independent business operators and have purchase targets laid down under the terms of our
franchisee agreements, we do not exercise absolute control over their day-to-day operations. We provide training
and support to franchisees and set and monitor operational standards, but there can be no assurance that our
training and standards will be effective, and the quality of our Franchisee Showroom operations may be
diminished by various factors beyond our control. The failure of franchisees to maintain required standards could
adversely affect our reputation, our brands and our business, financial condition, results of operations and
prospects. Further, our FOFO agreements and FOCO agreements are valid for an initial term of five years and
three years, respectively, and are renewable on mutually acceptable terms. In terms of our FOFO agreements and
FOCO agreements, we typically charge a one-time initial franchisee fee, payable at the time of the execution of
the respective agreement. The initial franchisee fee is valid only for the period of the agreement and we may,
subject to our discretion, charge a franchisee fee for renewal of the FOFO and FOCO agreements. While we do
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not have a revenue sharing model with our franchisee, our FOCO and FOFO agreements requires the franchisee
to mandatorily purchase all the products being sold at our franchisee store, exclusively from us. We keep a margin
on the sale of our products to the Franchisees. In the event that these existing franchisee agreements are terminated
or they are not renewed on commercially acceptable terms, it could adversely affect our revenue from operations.

Further, all our franchisees with whom we enter into FOFO agreements are required to mandatorily comply with
the terms and conditions laid out in the respective franchisee agreements. In addition to the initial franchisee fee,
the franchisees have to ensure that the location of the showroom meets the specifications identified by us. Further,
the franchisee is required to (i) employ qualified personnel to perform all design, construction and remodelling
work; (ii) obtain our approval for construction, remodelling and decorating the showroom; (iii) obtain and
maintain in good standing all licenses, permits and certifications required for lawful construction or remodelling
of the showroom; (iv) bear the entire cost towards setting up of the showroom; (v) use only such signs, furniture,
fixtures, and equipments, and inventories that conform to the standards and are purchased from a vendor, supplier
or manufacturer designated and approved by us; (vi) prominently display in, on, and around the showroom signs
using the proprietary marks and other advertising signs of such nature, form, colour, number, location, and size,
and containing such material, as approved and provided by us; (vii) purchase branded weighing machine for gold
and diamonds, gold induction melting furnace and XRF machine; (viii) obtain and maintain with a reputable
insurance company acceptable to us, standard insurance. In addition, the franchisee is also required to fulfil its
respective purchase targets continuously during the period of the agreement. Further, in terms of our FOCO
Agreements, we offer certain additional support to our franchisees with respect to trade schemes, discounts,
recruitment and training of personnel, annual maintenance of the business software and other support in running
of the FOCO stores as may be required.

Franchisees may from time to time disagree with our business strategies or our interpretation of rights and
obligations under the franchisee agreement. This may lead to disputes with our franchisees, which could have a
material adverse effect on our business, financial condition, results of operations and prospects. For instance, with
respect to our franchisee showroom at Agartala, Tripura due to breach of certain covenants of the franchisee
agreement by the other party, the agreement was not renewed and we had to relocate our Agartala, Tripura
showroom. Further, in 2021, one of our franchisee owner at the Gangarampur, West Bengal showroom was unable
to manage the showroom and as a result, we had to close this Showroom. Two franchisee stores were closed in
each of Fiscals 2022 and 2023 due to operational reasons. We are also involved in certain consumer disputes in
relation to our franchisee in Bhopal, Madhya Pradesh relating to default under our Swarna Yojana Scheme. We
cannot assure you that we will not face such disputes in the future. In addition, if one or more of these franchisees
were to become insolvent or otherwise were unwilling or unable to pay us their fees, it could adversely affect our
financial condition and results of operations.

30. We, as well as our Directors and Promoters are involved in certain legal and regulatory proceedings that,
if decided unfavourably, may adversely affect our business, results of operations and financial condition.

There are certain outstanding legal proceedings involving our Company, our Promoters and our Directors. These
proceedings are pending at different levels of adjudication before various courts, tribunals, quasi-judicial
authorities and appellate tribunals. A summary of proceedings involving our Company, Subsidiaries, Directors,
Promoters and Group Companies as of the date of this Red Herring Prospectus is provided below:

Name of Criminal Tax Statutory or Disciplinary Material Aggregate
Entity Proceedings Proceedings Regulatory actions by Civil amount
Proceedings the SEBI or Litigations involved (to
Stock the extent
Exchanges quantifiable)
against our L,
BreE s (T in million)
Company
By the 6 - - 2 180.70
Company
Against the 1 44 8 - 4 184.10
Company
Directors
By our - - - - -
Directors
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Against the 1 8 2 - 1 15.07
Directors

Promoters

By - - - - - -
Promoters

Against 1 4 2 - 1 1.49
Promoters

Subsidiaries

By - - - - - -
Subsidiaries

Against - - - - - -
Subsidiaries

For details of certain material legal proceedings against our Company, our Subsidiaries, our Promoters, our
Directors and Group Companies, see “Outstanding Litigation and Material Developments” on page 363.

The amounts claimed in these legal proceedings have been disclosed to the extent ascertainable and include
amounts claimed jointly and severally. Further our expenses towards legal and professional expenses, inter alia
includes amounts paid in defending litigations was % 52.51 million, % 59.30 million and X 35.10 million for the
financial years ended March 31, 2023, March 31, 2022 and March 31, 2021, respectively. If any new developments
arise, such as a change in the applicable laws or rulings against us by appellate courts or tribunals, we may need
to make provisions in our financial statements that could increase our expenses and current liabilities.

We cannot assure you that these legal proceedings will be decided in favour of our Company, our Subsidiaries,
our Promoters, our Directors or our Group Companies, as the case may be, or that no further liability will arise
out of these proceedings. Further, such legal proceedings could divert management time and attention and
consume financial resources. Any adverse outcome in any of these proceedings may adversely affect our
profitability and reputation and may have an adverse effect on our results of operations and financial condition.

31. The recent outbreak of the novel coronavirus and any future outbreaks could have a significant effect on
our results of operations, and could negatively impact our business, revenues, financial condition and
results of operations.

The COVID-19 pandemic has created unique global and industry-wide challenges, including challenges to many
aspects of our business through the temporary closure of all our showrooms. The COVID-19 pandemic has
resulted in quarantines, travel restrictions, limitations on social or public gatherings, and the temporary closure of
business venues and facilities across the world, including India. For example, because of a government mandated
lockdown we had to temporarily close all of our showrooms, manufacturing facility(ies) and procurement centres
in India for approximately three months between March, 2020 to first week of May, 2020 and between April,
2021 to May, 2021. As a result, there was no customer traffic to our showrooms, which affected our sales during
these periods.

In particular, there have been multiple waves of infections that have impacted certain countries. India also
experienced a severe second wave of COVID-19 between March 2021 and June 2021, resulting in various
lockdowns and other restrictions in various parts of India. As a result of the detection of new strains and subsequent
waves of COVID-19 infections in several states in India as well as throughout various parts of the world, we may
be subject to further lockdowns or other restrictions in future periods, which may adversely affect our business
operations. While certain lockdown restrictions have since been relaxed, there is no guarantee that there may not
be further lockdowns and curfews. The scope, duration, and frequency of such measures and the adverse effects
of COVID-19 remain uncertain and could be severe.

If we do not respond appropriately to the pandemic, or if customers do not perceive our response to be adequate
for a particular region or our Company as a whole, we could suffer damage to our reputation and our brand, which
could adversely affect our business in the future. In order to reduce the impact of COVID-19 on our operations,
we have taken various steps to manage our expenses and liquidity and increased our efforts to approach customers
through an omni-channel route. Towards managing our expenses, the measures we undertook included seeking
partial rent waivers under certain of our lease agreements for our Showrooms. In response to the COVID-19
pandemic, the RBI allowed banks and lending institutions to offer moratoriums to their customers to defer
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payments under loans for a few months. Our Company has obtained an approximately X 60.00 million Covid Loan
facility from State Bank of India. Any failure to receive future rent waivers or payment deferrals to our suppliers
could increase our expenses and adversely impact our cash flows. The COVID-19 pandemic may cause additional
disruptions to operations if our employees or staff become sick, are quarantined, or are otherwise limited in their
ability to travel or work at our showrooms. To contain the spread of the virus, we may be required to implement
staggered shifts and other social distancing efforts at our offices, showrooms and manufacturing facility, which
could result in labour shortages and decreased productivity. These supply chain effects may negatively affect our
ability to meet consumer demand and may increase our costs of production and sales, and increase the price of
raw materials or components, such as, gold, and impact their availability in a timely manner. All of the foregoing
developments may have a significant effect on our results of operations and on our financial results. Although we
have implemented risk management and contingency plans and taken preventive measures and other precautions,
our efforts to mitigate the effects of any disruptions may prove to be inadequate.

Our business is also sensitive to reductions in consumer spending. There is significant uncertainty relating to the
future development of COVID-19 pandemic, and the impact on our business may vary significantly from that
estimated by our management from time to time, and any action to contain or mitigate such impact, whether
government-mandated or opted by us, may not have the anticipated effect or may fail to achieve its intended
purpose altogether. Further, as a result of the detection of new strains, evolving variants such as ‘Omicron variant’
and subsequent waves of COVID-19 infections throughout the world, we may be subject to further lockdowns or
other restrictions in subsequent periods, which may adversely affect our business operations. Given the uncertainty
relating to the severity of the near-term and long-term adverse impact of the COVID-19 pandemic on the global
and national economy and financial markets, we are unable to accurately predict the near-term or long-term impact
of the COVID-19 pandemic on our businesses, but remain subject to a risk that it could have a material adverse
impact on our business, financial condition, results of operations and prospects. Please see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations - Factors Affecting our Financial
Condition and Results of Operations —Developments in relation to the COVID-19 pandemic” on page 324, for
more information on the COVID-19 impact on our results of operations. Moreover, to the extent the COVID-19
pandemic adversely affects our business, financial condition, and results of operations, it may also have the effect
of heightening many of the other risks described in this “Risk Factors” section, including those related to our
ability to increase sales to existing and new clients, continue to perform on existing contracts, expand our
marketing capabilities and sales organization, generate sufficient cash flow to service our indebtedness, and
comply with the covenants in the agreements that govern our indebtedness.

32. Failure to manage our inventory could have an adverse effect on our net sales, profitability, cash flow and
liquidity.

As of March 31, 2023, we had total inventories consisting of raw materials, stock in trade and finished goods
amounting to X 18,854.57 million. Our inventory turnover for the Fiscal 2023, Fiscal 2022 and Fiscal 2021 was
2.49, 2.91 and 2.50, respectively. Our results of operations are dependent on our ability to effectively manage our
inventory. To effectively manage our inventory, we must be able to accurately estimate customer demand and
supply situation and manufacture/ purchase additional inventory accordingly. If we misjudge expected customer
demand it could adversely impact the results by causing either a shortage of inventory in showrooms leading to
loss of revenue and profits or an accumulation of excess inventory. Further, if we fail to sell the inventory we
manufacture or purchase, we may be required to recycle our inventory, which would lead to loss of material,
additional manufacturing costs and subsequently, an adverse impact on our revenue, profit and cash flows. The
price of gold fluctuates on the basis of demand and supply. If the price of gold decreases in future, we may not be
able to recover the cost of material which could affect our profitability.

For export operations, normally we manufacture jewellery based on orders received from customers, which
reduces our required working capital investment in inventory. However, we may experience cancellation of export
orders which may result in accumulation of excess inventory. In such situation, we will need to offer jewellery to
other customers at a mutually agreed price. In the event we fail to sell such jewellery, we will be compelled to
recycle the jewellery. Any adverse change in the value of gold, silver and diamonds would reduce the value of
our inventory, which could have a material adverse effect on our profitability and results of operations. A
significant change in the export orders, could have a material adverse effect on our net sales, cash flows and
liquidity. Additionally, we may face a credit risk from our customers in connection with our export obligations.
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33. Due to the geographic concentration of our sales in the eastern and north eastern regions of India, our
results of operations and financial condition are subject to fluctuations in regional economic conditions.

During the Fiscals 2023, 2022 and 2021, the eastern and north-eastern regions of India accounted for 64.00%,
62.86% and 61.67% of our company showrooms, respectively. For the Fiscals 2023, 2022 and 2021, 81.55%,
84.89% and 84.04% of our revenue from sale of products from showrooms, respectively, was generated from
these regions. Our concentration of sales in these regions heightens our exposure to adverse developments related
to competition, economic downturn and demographic changes in these regions, while our dependance on revenue
from Company Operated Showrooms exposes us to risks to our Company, either of which may adversely affect
our business prospects, financial conditions and results of operations. In addition, our business may be more
susceptible to natural disasters and other catastrophes public disturbances like riots, strikes, telecommunication
failures and political unrest than the operations of more geographically diversified competitors. For example, our
store Howrah, West Bengal, remained shut for 1 day on March 31, 2023, owning to public disturbance in the
region.

Any adverse development that affects the performance of the showrooms located in these regions could have a
material adverse effect on our business, financial condition and results of operations.

34. Our financing agreements contain covenants that limit our flexibility in operating our business. Our
inability to meet our obligations, including financial and other covenants under our debt financing
arrangements could adversely affect our business, credit rating, results of operations and financial
condition.

As on March 31, 2023, our Company has a total working capital sanction limit amounting to X 20,730.00 million,
which includes consortium sanctioned limit of cash credit/ working capital demand loan facilities amounting X
7,500.00 million having interchangeability of % 2,960.00 million as gold metal loan (earmark cash credit) and
outside consortium sanction of cash credit/ working capital demand loan facilities amounting to X 2,120.00 million
(which includes % 850.00 million of interchangeable limit). Further our Company avails working capital facility
outside consortium as gold metal loan limit amounting to X 11,960.00 million (including the amount of ¥ 400.00
million for Gold metal loan only and interchangeable limit amounting to X 850.00 million from new banks).
Further, our current to non-current borrowing ratio (computed by dividing current borrowings by non current
borrowings) for the Fiscals 2023, 2022 and 2021 was 824.51, 2,183.73 and 1,310.44, respectively. Additionally,
our debt to equity ratio for the Fiscals 2023, 2022 and 2021 was 1.25, 1.19 and 0.89, respectively. For further
details on our working capital facilities and our gold metal loan facilities, please refer to the section titled
“Financial Indebtedness” on page 359. Our ability to meet our debt service obligations and repay our outstanding
borrowings will depend primarily on the cash generated by our business.

Most of our financing arrangements are secured by our movable and immovable assets and personal guarantees
by our Individual Promoter i.e., Suvankar Sen and a member of our promoter group, namely Joita Sen. Our
financing agreements typically include various conditions and covenants that require us to obtain lender consents
prior to carrying out certain activities and entering into certain transactions and also covenants which require, inter
alia, our Promoters to maintain a minimum threshold of shareholding and management control in our Company.

The financing agreements governing such facilities include conditions and restrictive covenants that require us to
obtain consents, no-objections or waivers from lenders prior to carrying out specified activities or entering into
certain transactions, including, among other things, incurring additional debt, prepaying existing debt, declaring
dividends or incurring capital expenditures beyond prescribed thresholds, amending our constitutional documents,
changing our capital structure, shareholding pattern or management, and selling, transferring, leasing or disposing
our encumbered assets.

Set out below are some of the key covenants in terms of our financing agreements:

S. No. | Covenant Particulars

1. Interest In terms of the working capital demand loans/CC limits availed by us, the interest rate
typically ranges from 8.00% per annum to 11.50% per annum and for gold metal loans,
the interest rate typically ranges from 2.75% per annum to 4.25% per annum. For
certain loans, the interest rate is the base rate of a specified lender and spread per
annum. The spread varies among different loans for different banks.

2. Tenor The tenor of the working capital demand loans is generally up to 180 days, for CC
Limit which are payable on demand and for gold metal loans availed by the Company
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the tenor is up to 180 days and 270 days for domestic and export loans respectively.

Security

In terms of our borrowings where security needs to be created. Our Company is
typically required to, inter alia:

a) Create security by way of a first pari passu charge on (i) fixed assets of the
Company; and (ii) entire current assets of the Company both present and future;

b) Equitable and/or registered mortgage, as applicable on some freehold and
lease hold properties of the company and pledge on fixed deposit receipt, ranking pari-
passu with all other consortium lenders; and

c) Personal guarantees of our Individual Promoter and Director, Suvankar Sen
and one of our Directors, Joita Sen.

This is an indicative list and there may be additional requirements for creation of
security under the various borrowing arrangements entered into by us.

Repayment

The term loan facilities (vehicle loans) are typically repayable within 60 months, as
per the repayment schedule mutually agreed upon between the lender and us, forming
part of the loan documentation entered into between the lenders and us, or on demand.

Events of
Default

Borrowing arrangements entered into by us contain certain standard events of default,
including, inter alia:

a) If the Company commits any breach or default in performance or observance
any of the terms or provisions of any other agreement between the lender and Company
in respect of the loan;

b) If the Company commits any default in the payment of principal or interest of
any obligation of the Company to the lenders when due and payable;

C) If there is any deterioration or impairment of the securities / the property or
any part thereof or any decline or depreciation in the value or market price thereof
(whether actual or reasonably anticipated), which causes the securities in the judgment
of the lender to become unsatisfactory as to character or value;

d) If any attachment, distress, execution or other process against the
Company/the Company’s assets/bank accounts or any of the securities is threatened,
enforced or levied upon by any person;

e) If the Company goes into liquidation for the purpose of amalgamation or
reconstruction, except with prior written approval of the lenders;

f) If the Company, without prior written consent of the lender, attempts or
purports to create any charge, mortgage, pledge, hypothecation, lien or other
encumbrance over the Company’s property or any part thereof, which is or shall be the
security for the repayment of the dues except for securing any other obligations of the
Company to the lenders.

The details above are indicative and there may be additional terms that may amount to
an event of default under the various borrowing arrangements entered into by us.
Additionally, our Company is required to ensure that the aforementioned events of
default and other events of default, as specified under the various binding documents
and agreements entered into by the Company for the purpose of availing of loans are
not triggered.

Consequences
of Events of
Defaults

Borrowing arrangements entered into by us contain certain standard consequences of

events of default, including, inter alia:

a) The lender may declare that the dues and all of the obligations of the Company
to the lender shall immediately become due and payable irrespective of any
agreed maturity;

b) Terminate or suspend further access by the company to use or withdrawal of the
loan;

c) The lender shall have a right to appoint and/or remove, from time to time, a
director or directors not exceeding two on the board of directors of the borrower
as nominee director to protect the interests of the said banks;

d) The Lender shall be entitled to enforce its security; and

e) Convert at the option of the lender, the whole or part of the outstanding due
amounts under the loan (whether due and payable or not) into equity shares of
the Company at par and/or at book value and/or at fair value and or at market
value, whichever is lower, in conformity with the applicable laws and / or
formulate a mechanism for resolution of the stressed asset.

The details above are indicative and there may be additional terms that may amount to
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a consequence of an event of default under the various borrowing arrangements entered
into by us

7. Restrictive
Covenants

Certain borrowing arrangements entered into by us contain restrictive covenants,
including, inter alia:

a) Enter into any merger/amalgamation or do any buyback without prior
approval of the relevant lender;

b) Changing or in any way altering the capital structure of the Company without
prior permission of the concerned lender;

c) Changing the Company’s name or trade name or making or attempting to
make any alterations of our Memorandum or Articles or other constitutional documents
which may or may not have an impact on the ability of the Company to fulfill its
obligations to the lenders without prior permission of the concerned lender;

d) Effecting any change in the shareholding of the Promoter(s): (a) gets diluted
below the current level or (b) leads to dilution in controlling stake for any reason
(whichever is lower), Directors, or Shareholders (including by issue of new shares or
transfer of shares) in the Company or changing the control/ownership over the
Company’s management without prior permission of the concerned lender;

e) Permitting or effecting any buy-back, demerger, reduction in capital, sale of
any undertaking, reorganization, new project/scheme, arrangement or compromise
with the creditors or shareholders, or entering into any scheme of amalgamation or
reconstruction structuring, restructuring, spin offs or hive offs or make investment in
fixed assets in associate/group companies, without prior permission of the concerned
lender.

f) Implementing a new scheme of expansion/diversification/modernization or
taking up an allied line of business or manufacture without prior permission of the
concerned lender;

) Paying any monies by way of interest or any other obligations under any
unsecured facilities from any bank or financial institution or otherwise, until such time
as there are any monies owed by and due from the Company to the concerned lender,
without prior permission of the concerned lender;

h) Wind up/liquidate its affairs or agree/authorize to settle any
litigation/arbitration having a material adverse effect without prior approval of the
relevant lender;

i) Make any corporate investments or investment, by way of share capital or
debentures or lend or advance funds to or place deposits with, any other concern except
give normal trade credits or place on security deposits in the normal course of business,
without the permission of the concerned lender;

i) Undertake guarantee obligations on behalf of other
companies/associates/affiliates etc.;

k) Change the general nature of its business or undertake any expansion or invest
in any other entity without prior approval of the relevant lender;

1) Permit any change in its ownership/ control/ management (including any
pledge of promoter/sponsor shareholding in the Company to any third party) or enter
into arrangement whereby its business/ operations are managed or controlled, directly
or indirectly, by any other person without prior approval of the relevant lender.

m) Make any amendments to its constitutional documents without prior approval
of the relevant lender;
n) Avail any loan; and/ or stand as surety or guarantor for any third party liability

or obligation and/or provide any loan or advance to any third party without prior
approval of the relevant lender;

0) Pay any commission, brokerage or fees to its promoters/directors/guarantors/
security providers without prior approval of the relevant lender;

p) Encumber its assets without prior approval of the relevant lender; and

q) Dispose its assets other as permitted by the relevant lender in writing.

Further, our arrangements

with some of our lenders require us, in the event of a default in repayment or

prepayment, to convert the whole or part of the outstanding amount into fully paid up Equity Shares. See
“Financial Indebtedness” on page 359.

Our financing agreements also typically contain certain financial covenants including the requirement to maintain,
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among others, specified debt-to-equity ratios. These covenants vary depending on the requirements of the financial
institution extending the loan and the conditions negotiated under each financing document. Such covenants may
restrict or delay certain actions or initiatives that we may propose to take from time to time. We cannot assure you
that we have complied with all such covenants in a timely manner or at all or that we will be able to comply with
all such covenants in the future or that we shall be able to obtain waiver for such non-compliance. Further, while,
there have been no defaults or rescheduling/re-structuring of borrowings with financial institutions / banks in
respect of our current borrowings from lender, however, in response to the COVID-19 pandemic, the RBI allowed
banks and lending institutions to offer moratoriums to their customers to defer payments under loan agreements
until August 31, 2020.

A failure to observe the covenants under our financing arrangements or to obtain necessary consents required
thereunder may lead to the termination of our credit facilities, levy of penal interest, acceleration of all amounts
due under such facilities and the enforcement of any security provided. Any acceleration of amounts due under
such facilities may also trigger cross default provisions under our other financing agreements. If the obligations
under any of our financing agreements are accelerated, we may have to dedicate a substantial portion of our cash
flow from operations to make payments under such financing documents, thereby reducing the availability of cash
for our working capital requirements and other general corporate purposes. Further, during any period in which
we are in default, we may be unable to raise, or face difficulties raising, further financing and it may adversely
affect our brand, negatively affecting our revenue from operations and shall push the rates of financing higher. In
addition, third parties may have concerns over our financial position and it may be difficult to market our financial
products. Any of these circumstances could adversely affect our business, credit rating, results of operations and
financial condition. Moreover, any such action initiated by our lenders could result in the price of the Equity
Shares being adversely affected.

Our ability to finance our capital expenditures is also subject to a number of risks, contingencies and other factors,
some of which are beyond our control, including borrowing or lending restrictions under applicable laws and the
terms of our financial and other arrangements, our own profitability and liquidity, the licensing and taxation
regime within which we operate, and general economic and market conditions. Any inability to obtain sufficient
financing, or any significant unanticipated expenses or cost escalations, could result in the delay or abandonment
of our business and expansion plans. As a result, if adequate capital is not available to us in a timely manner and
on commercially viable terms, this could have an adverse effect on our business, financial condition, results of
operations and prospects.

35. Our individual Promoter and a member of our Promoter Group have extended personal guarantees for
certain of our borrowings, which if called upon, could adversely impact their holding in our Company.

Our individual Promoter, Suvankar Sen and Joita Sen, a member of our Promoter Group, have extended personal
guarantees for certain borrowings availed by us. The total amount of borrowings secured by way of personal
guarantees of our individual Promoter and member of our Promoter Group is % 10,165.00 million as of March 31,
2023. Further, the total amount of personal guarantees extended by our Promoters as collateral security for our
borrowings is X 10,165.00 million as of March 31, 2023. In addition, the respective guarantors are also responsible
for any overdue interest or penalty on our borrowings. In the event we are unable to repay our borrowings in a
timely manner or service our debt, these personal guarantees may be called upon by our lenders, which in turn
may strain the finances of our Promoter and member of Promoter Group, including leading to a dilution of their
holdings in our Company to fund such guarantees. Any such event may cause a significant drop in their holdings
in our Company, including a loss of control of our Company and we may no longer continue to benefit from the
experience and guidance of our individual Promoter or the Promoter Group.

Further, our Company has not given any guarantee to any bank or financial institution towards loans or bank
guarantee facilities availed by our Group Companies or our Promoters.

36. Our ability to attract customers is dependent on the success and visibility of our Company Operated
Showrooms. Our failure to attract optimal volume of customers to our Company Operated Showrooms
could materially and adversely affect our business, financial condition and results of operations.

We endeavour to open showrooms in optimal locations and generally consider a relevant location’s catchment
area, demographics, spending capacity, economic conditions, cost-benefit analysis and proximity to our
competitors showrooms. Sales at our Company Operated Showrooms are derived, in part, from the volume of
customer visits in the relevant locations. Showroom locations may become unsuitable due to, and our sales volume
and customer traffic generally may be slowed by, among other things: economic downturns in a particular area;
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government imposed lockdowns due to pandemics, such as COVID-19, competition from nearby jewellery
retailers; increased rentals; changing consumer demographics in a particular market; changing lifestyle choices of
consumers in a particular market; and the popularity of other businesses located near the location. Along with our
dependence on customers visiting our showrooms, our success is dependent upon the continued popularity of
particular locations. Changes in areas around our Company Operated Showrooms’ location that result in
reductions in customer traffic or otherwise render the location unsuitable could result in reduced sales volume,
which could materially and adversely affect our business, financial condition and results of operations. For
instance, in Fiscal 2018, we closed one of our Company Operated Showroom in Bengaluru and relocated another
Company Operated Showroom within the city because of inadequate customer footfall and location not being
strategically placed at these Company Operated Showrooms and in Fiscal 2023, we relocated our stores in Vashi
in Maharashtra, Shipra in Ghaziabad and Pune in Maharashtra to more strategic locations in anticipation of higher
customer traffic and sales volume.

37. Our integrated operations and the diversity of the Indian jewellery market expose us to certain risks. I1f we
are unable to effectively manage our operations or pursue our growth strategy, our business, financial
condition, results of operations and prospects may be adversely affected.

The Indian retail jewellery market is diverse and both customer preferences and seasonal purchases vary across
different geographies within the country. As on March 31, 2023, we had 136 Showrooms, including 75 Company
Operated Showrooms, and 61 Franchisee Showrooms (including four franchisee owned and Company operated
Showrooms) located across 96 cities and towns over 13 states across India. As we expand our network of
showrooms, we will be exposed to various challenges, including those relating to identification of potential
markets, different cultures and customer preferences, regulatory regimes, business practices and customs. We may
require significant financial resources for setting up our new Company Operated Showrooms, including capital
expenditure, inventory and hiring of additional employees for our new Company Operated Showrooms. We may
be required to obtain loans to finance such expansion and we may not be successful in obtaining such funds in a
timely manner and/or on favourable terms including rate of interest, primary security cover, collateral security,
terms of repayment, or at all. We will also be required to obtain certain approvals to carry on business in new
locations and there can be no assurance that we will be successful in obtaining such approvals. Further, we expect
our expansion plans to place significant demands on our managerial, operational and financial resources, and our
expanded operations will require further training and management of our current employees and the training and
induction of new employees. In addition, as we enter new markets, we face competition from regional or national
players, who may have an established local presence, and may be more familiar with local customers’ design
preferences, business practices and customs. Additionally, we may face a credit risk from our customers in
connection with our export obligations; and from our franchisees in connection with inventory sold to them, either
outright or on credit terms at times of high demand.

Our business generates or processes customer data, and the improper use or disclosure of such data could subject
us to significant reputational, financial, legal and operational consequences, and deter current and potential
consumers from using our services. In particular, we face a number of challenges relating to data from transactions
and other activities on our platform, including protecting the data in and hosted on our system, including against
attacks on our system by outside parties or fraudulent behaviour by our employees, addressing concerns related
to privacy and sharing, safety, security and other factors and complying with applicable laws, rules and regulations
relating to the collection, use, disclosure or security of personal information, including any requests from
regulatory and government authorities relating to such data.

Our Revenue CAGR (calculated as growth of revenue from operations from FY21 to FY23) increased at a CAGR
of 15.36% from Fiscal 2022 to Fiscal 2023 while our profit for the year has increased at a CAGR of 22.75% from
Fiscal 2022 to Fiscal 2023. Our historic growth rates or results of operations are not representative or reliable
indicators of our future performance. While we intend to continue to expand our operations in India, we may not
be able to sustain historic growth levels, and may not be able to leverage our experience in our existing markets
in order to grow our business in new markets.

(CAGR has been calculated basis the following: Compounded Annual Growth Rate (as a %); (end year amount/
base year amount ”* (1/ number of gross years between base year and end year) — 1)

An inability to effectively manage our expanded operations or pursue our growth strategy may lead to operational

and financial inefficiencies, which may result in a material adverse effect on our business, prospects, financial
condition and results of operations.
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38. If we are unable to open new Company Operated Showrooms as per our business plan, it could have a
material adverse impact on our business and growth prospects.

As on March 31, 2023, we had 75 Company Operated Showrooms, and 61 Franchisee Showrooms (including four
franchisee owned and Company operated Showrooms) located across 96 cities and towns over 13 states across
India. Our success in achieving future growth is dependent upon our ability to set up our new Company Operated
Showrooms and hiring staff for these showrooms. Since April 1, 2020 till March 31, 2023, we have opened 28
Company Operated Showrooms and 19 Franchisee Showrooms, while during the past three financial years we
have closed or relocated two Company Operated Showrooms and sis Franchise Showrooms. As the success of
any retail business is significantly dependent upon identifying the best possible locations for showrooms at a
competitive cost, we have a team that is responsible for finding locations to lease for the purposes of opening new
Company Operated Showrooms. We must compete with other retailers to lock in locations for new Company
Operated Showrooms. We cannot assure you that we will be able to expand and grow at the rate at which we plan
to, as we may not be able to find suitable properties for new Company Operated Showrooms at prices that are
viable for our business or at all. If we are not able to lease the locations at the time, place and cost that we desire,
the same may have a material adverse impact on our business and growth prospects.

Further, as we expand our network of Company Operated Showrooms and Franchisee Showrooms, we will be
exposed to various challenges. We may be required to obtain loans to finance future expansion and the resultant
increase in working capital requirements for new Showrooms; and there can be no assurance that such loans will
be available to us on commercially acceptable terms, or at all. We will also be required to obtain certain approvals
to carry on business in new locations and there can be no assurance that we will be successful in obtaining such
approvals. Further, we expect our expansion plans to place significant demands on our managerial, operational
and financial resources, and our expanded operations will require further training and management of our
employees and the training and induction of new employees. In addition, as we enter new markets, we face
competition from both organized and unorganized national and international players, who may have an established
local presence, and may be more familiar with local customers’ design preferences, business practices and
customs. For instance, the commencement of operations of one of our showrooms in Hathibagan, Kolkata is
delayed due to the developer not being been able to get completion certificate and Fire NOCs.

While we intend to continue to expand our operations across India, as we expand our showroom network, we will
be exposed to various challenges, including those relating to identification of potential markets, different cultures
and customer preferences, regulatory regimes and business practices. We generate substantial revenues from our
operations in West Bengal and Eastern India and there can be no assurance that our expansion in to other markets
will allow to us realise similar growth or margins. The number of Showrooms by region and their contribution to
our revenues was as follows:

Fiscal 2023 Fiscal 2022 Fiscal 2021
% of % of
reven reven
ue % of ue

from revenue from

operat from Rev operat

Showr | ions Reven | Showr | operatio enu | Showr | ions

Region Revenue oom | (in %) ue oom | ns (in %) e oom | (in %)
18,6
25,699 86.3

West Bengal 28,475.96 85| 69.50 .34 80 72.38 3 69 | 69.86
East & North 4,440. 3,79

East** 4,938.55 23| 12.05 72 20 12.51 | 0.76 19| 1417
4,452, 3,40

Rest of India 6,185.51 28 | 15.10 51 27 12.54 | 7.63 24 | 12.74
861.

Others* 1,374.91 NA 3.36 | 912.43 NA 2.57 89 NA 3.22
26,7

35,505 46.6 100.00

Total 40,974.93 136 | 100.00 .00 127 100.00 1 112 %

* Others constitutes exports, corporate, DG Gold, DG Silver and e-commerce sales.
**excluding West Bengal
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We may not be able to sustain growth levels, and may not be able to leverage our experience in our existing
markets in order to grow our business in new markets. An inability to effectively manage our expanded operations
or pursue our growth strategy may lead to operational and financial inefficiencies, which could have a material
adverse effect on our business prospects, financial condition and results of operations.

39. Our funding requirements and the proposed deployment of Net Proceeds have not been appraised by any
bank or financial institution or any other independent agency and our management will have broad
discretion over the use of the Net Proceeds.

We intend to utilise the Net Proceeds of the Offer as set forth in the section entitled “Objects of the Offer” on page
118. The funding requirements mentioned for the objects of the Offer are based on internal management estimates
in view of past expenditure and have not been appraised by any bank or financial institution. They are based on
current conditions and is subject to change in light of changes in external circumstances, costs, other financial
conditions or business strategies.

The exact amounts that will be utilised from the Net Proceeds towards the stated objects will depend upon our
business plans, market conditions, our Board’s analysis of economic trends and business requirements,
competitive landscape, as well as general factors affecting our results of operations, financial condition and access
to capital. Our internal management estimates may exceed fair market value or the value that would have been
determined by third party appraisals, which may require us to reschedule or reallocate our project and capital
expenditure and may have an adverse impact on our business, financial condition, results of operations and cash
flows. For further details, please see the section entitled “Objects of the Offer” on page 118.

Various risks and uncertainties, including those set forth in this section, may limit or delay our efforts to use the
Net Proceeds to achieve profitable growth in our business. We may also use funds for future businesses which
may have risks significantly different from what we currently face or may expect. Further, we may not be able to
attract personnel with sufficient skills or sufficiently train our personnel to manage our expansion plans.
Accordingly, use of the Net Proceeds for other purposes identified by our management may not result in actual
growth of our business, increased profitability or an increase in the value of our business and your investment.

Further, pending utilization of Net Proceeds towards the objects of the Offer, our Company will have to deposit
the Net Proceeds temporarily in deposits with one or more scheduled commercial banks included in Second
Schedule of Reserve Bank of India Act, 1934, in a manner as may be approved by our Board. Accordingly,
prospective investors in the Offer will need to rely upon our management’s judgment with respect to the use of
Net Proceeds.

40. Any variation in the utilisation of the Net Proceeds or in the terms of any contract as disclosed in the Draft
Red Herring Prospectus would be subject to certain compliance requirements, including prior
shareholders’ approval.

We propose to utilise the Net Proceeds for working capital purposes to the tune of X 1,960.00 million, and the
balance is proposed to be utilised for general corporate purposes.

For further information of the proposed objects of the Offer, please see the section entitled “Objects of the Offer”
on page 118. At this stage, we cannot determine with any certainty if we would require the Net Proceeds to meet
any other expenditure or fund any exigencies arising out of competitive environment, business conditions,
economic conditions or other factors beyond our control. In accordance with Section 27 of the Companies Act,
2013, we cannot undertake any variation in the utilisation of the Net Proceeds or in the terms of any contract as
disclosed in the Draft Red Herring Prospectus without obtaining the shareholders’ approval through a special
resolution. In the event of any such circumstances that require us to undertake variation in the disclosed utilisation
of the Net Proceeds, we may not be able to obtain the shareholders’ approval in a timely manner, or at all. Any
delay or inability in obtaining such shareholders’ approval may adversely affect our business or operations.

Further, our Promoters or controlling shareholders would be required to provide an exit opportunity to the
shareholders who do not agree with our proposal to change the objects of the Offer or vary the terms of such
contracts, at a price and manner as prescribed by SEBI. Additionally, the requirement on Promoters or controlling
shareholders to provide an exit opportunity to such dissenting shareholders may deter the Promoters or controlling
shareholders from agreeing to the variation of the proposed utilisation of the Net Proceeds, even if such variation
is in the interest of our Company. Further, we cannot assure you that the Promoters or the controlling shareholders
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of our Company will have adequate resources at their disposal at all times to enable them to provide an exit
opportunity at the price prescribed by SEBI.

In light of these factors, we may not be able to undertake variation of objects of the Offer to use any unutilized
proceeds of the Fresh Issue, if any, or vary the terms of any contract referred to in the Draft Red Herring
Prospectus, even if such variation is in the interest of our Company. This may restrict our Company’s ability to
respond to any change in our business or financial condition by re-deploying the unutilised portion of Net
Proceeds, if any, or varying the terms of contract, which may adversely affect our business and results of
operations.

41. Jewellery purchases are discretionary and often perceived as luxury purchases. Any factor negatively
impacting discretionary spending by consumers may adversely affect our business, results of operations,
financial condition and prospects.

Jewellery purchases are dependent on consumers’ discretionary spending power and disposable income. Various
factors affect discretionary consumer spending, including economic conditions, perceptions of such conditions by
consumers, economic outlook, employment, the level of consumers’ disposable income, the savings ratio, business
conditions, inflation levels, interest rates, consumer debt and asset values, availability of credit and levels of
taxation, among others.

Moreover, we believe that while historically, gold jewellery has been purchased as an investment asset by
consumers, there is a changing trend in consumers to invest such funds in other asset classes, which may adversely
affect our business, financial condition and results of operations. Additionally, the prices of gold and diamonds at
a particular time also affect the decision of our customers to purchase jewellery.

Most of our customers are individuals who purchase jewellery for personal use and who are generally less
financially resilient than corporate entities. Additionally, gold and diamond jewellery are not perceived to be a
necessity, which may result in a significant fall in demand in the case of adverse economic conditions as opposed
to demand for those goods that are perceived as a necessity. Such conditions include levels of employment,
inflation or deflation, real disposable income, interest rates, taxation, currency exchange rates, stock market
performance, the availability of consumer credit, levels of consumer debt, consumer confidence, consumer
perception of economic conditions and consumer willingness to spend, all of which are beyond our control. An
economic downturn or an otherwise uncertain economic outlook in our principal markets, in any other markets in
which we may operate in the future, or on a global scale could adversely affect our consumer spending habits and
traffic, which could have a material adverse effect on our business, results of operations and financial condition.

42. The activities of our franchisees could have a material adverse effect on our goodwill and the “Senco Gold
and Diamonds” brand and also expose us to risks associated with reliance on third parties.

The “Senco Gold and Diamonds” brand is integral to our corporate identity. We rely on the general goodwill of
consumers towards the “Senco Gold and Diamonds” brand. Therefore, the reputation and integrity of the parties
with whom we engage in business activities, in particular our franchisee partners, are important to our own
reputation. Consequently, adverse publicity in relation to our “Senco Gold and Diamonds” brand due to the
activities or conduct of our Franchisee Showrooms may have a material adverse effect on our reputation. While
we endeavour, through contractual protections and restrictive covenants, to ensure that such parties comply with
high standards of probity and integrity, such as through proper implementation of our compliance and monitoring
systems, we cannot assure you that such parties will always maintain these high standards, which could negatively
impact our business, prospects, financial condition and results of operations. For instance, we are involved in
certain consumer disputes in relation to our franchisee in Bhopal relating to default under customer advances and
our old month installments schemes. We cannot assure you that we will not face such disputes in the future.

During the years ended March 31, 2023, March 31, 2022 and March 31, 2021, we generated revenue of
26,695.02 million, X 21,997.10 million and X 16,547.09 million respectively, from our Company Operated
Showrooms and a revenue of % 12,904.99 million, % 12,595.47 million and % 9,337.62 million, respectively, from
our Franchisee Showrooms. The revenue generated from our Company Operated Showrooms in the years ended
March 31, 2023, March 31, 2022 and March 31, 2021 accounted for 65.15%, 61.95% and 61.87% respectively,
of our revenue from operations (without including franchisee fees and discount allowed), respectively and revenue
generated from our Franchisee Showrooms in the years ended March 31, 2023, March 31, 2022 and March 31,
2021 accounted for 31.49%, 35.48% and 34.91%, respectively of our revenue from operations (without including
franchisee fees and discount allowed).
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43. We are reliant on procurement of high value raw materials and security arrangements put in place to
safeguard such raw materials or our finished goods may not prevent instances of theft, fraud or loss.
Fraud, theft, employee negligence or similar incidents may adversely affect our results of operations and
financial condition.

Our primary raw materials are gold, precious metals and precious and semi precious stones. We procure raw
materials from various sources including bullion banks, bullion dealers, exchange of old gold by customers and
sightholders. Bullion procured by us from bullion banks and bullion dealers are delivered to our head office by
the party from whom it is sourced. Towards securing the high value jewellery transported and stored by us we
engage third party logistics service providers for transit of jewellery from various locations, including from our
factory to our head office and therefrom to our various Showrooms and we also maintain jewellery block insurance
to cover for risks arising from storage, transport and retail display, including at third party locations. Further,
transport of finished goods by our Karigars to our head office is under liability of such Karigars, while our
Franchisees are liable for jewellery to be transported from our head office to the respective Franchisee
Showrooms. Due to the high value of the raw materials procured by us and the finished goods produced,
transported and stored by us, we are subject to various security risks, including those of theft, fraud or loss at our
showrooms and during transit.

Our business operations involve significant retail sales in cash and we maintain large amounts of inventory at our
manufacturing facility, with our Karigars and at our Company Operated Showrooms at all times. Although in past,
we have not faced any significant loss due to theft or damage, our operations may be subject to incidents of theft
or damage to inventory in transit, prior to or during showroom stocking and display. The jewellery industry also
typically encounters some inventory loss on account of employee theft, shoplifting, vendor fraud, credit card fraud
and general administrative error. Although we have set up various security measures, including tagging our
products, CCTV in our manufacturing facility and our company operated showrooms, armed security guards and
follow stringent operational processes such as daily stock taking, we have in the past experienced such incidents.
For instance, we have in the past experienced incidents of employee frauds amounting to ¥4.00 million. For further
details, please see “Outstanding Litigation and Material Developments — Criminal proceedings by our Company”
on page 369. There can be no assurance that we will not experience any fraud, theft, employee negligence, security
lapse, loss in transit or similar incidents in the future, which could adversely affect our results of operations and
financial condition.

Additionally, in case of losses due to theft there can be no assurance that we will be able to recover from our
insurer the full amount of any such loss in a timely manner, or at all. If we incur a significant inventory loss due
to third-party or employee theft and if such loss exceeds the limits of, or is subject to an exclusion from, coverage
under our insurance policies, it could have a material adverse effect on our business, results of operations and
financial condition. In addition, if we file claims under an insurance policy it could lead to increase in the insurance
premiums payable by us or the termination of coverage under the relevant policy.

Additionally, theft of our customer data may also adversely affect our results of operations and financial condition.

44. Purported irregularities related to minimum value addition, differential to maximum wastage permitted or
any other export compliance by the Bank of Nova Scotia may result in further claim, obligation, liability
or indebtedness in future on our Company which in turn may adversely impact our results of operations
and profitability.

Our Company exported jewellery between 2007-2008 to 2017-2018 made from the duty free bullion received
from the Bank of Nova Scotia. While the Company has submitted documents pertaining to realisation such as
bank realisation certificate (“BRC”), shipping bill’s export promotion copy, etc., the Indian customs authorities
have raised queries with the Bank of Nova Scotia with regard to submission of proof for export realisation against
export of jewellery products from 2007-2008 onwards. Purported irregularities related to minimum value addition,
differential to maximum wastage permitted or any other export compliance by the Bank of Nova Scotia may result
in further claim, obligation, liability or indebtedness in future on the Company which in turn may adversely impact
our results of operations and profitability.

45. Any labour disputes, strikes or work stoppages may lead to lost production and/or increased costs, which
may adversely affect our business, results of operations and financial condition.
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As of March 31, 2023, we had 2,138 full time employees. Out of our employees, 1,615 are based at our showrooms
driving retail sales and customer operations, 435 are based in our head office while 88 are based at our factory.
Additionally, we have 780 security personnel, other contractual personnel and housekeeping staff whom we
appoint on contractual basis. India has stringent labour legislation that protects the interests of workers, including
legislation that sets forth detailed procedures for the establishment of unions, dispute resolution and employee
removal, and legislation that imposes certain financial obligations on employers upon retrenchment. Our
employees are not unionized. However, in the event that employees seek to unionize, it may become difficult for
us to maintain flexible labour policies, which may increase our costs and adversely affect our business.
Furthermore, the contract manufacturers with whom we work to manufacture our jewellery could seek to organize.
A potential increase in the salary scale of our employees or amounts paid to our contract manufacturers as a result
of organisation or unrest, or a disruption in services from our employees or contract manufacturers due to potential
strikes, could adversely affect our business operations and financial condition Although we have not had strikes
or work stoppages by our employees in the past, any strikes or work stoppages by our employees could have a
material adverse effect on our business, financial condition and results of operations.

There can be no assurance that there will not be such strikes in the future. Such long periods of business disruption
could also result in a loss of customers, which would adversely affect our business, financial condition and results
of operations. Further, if such strikes are held during periods in which we have higher sales, such as ‘Rath Yatra’,
‘Ganesh Chaturthi’, ‘Teej’, ‘Bihu’ and ‘Durga Puja’, our sales would be materially and adversely affected.

46. Certain sections of this Red Herring Prospectus disclose information from the industry report which has
been commissioned and paid for by us exclusively in connection with the Offer and any reliance on such
information for making an investment decision in the Offer is subject to inherent risks.

Certain sections of this Red Herring Prospectus include information based on, or derived from the CRISIL Report,
which has been prepared by CRISIL. CRISIL was appointed by our Company pursuant to an engagement letter
dated May 2, 2023. The CRISIL Report has been commissioned and paid for by us for the purposes of confirming
our understanding of the industry and has been prepared in connection with the Offer. Given the scope and extent
of the CRISIL Report, disclosures are limited to certain excerpts and the CRISIL Report has not been reproduced
in its entirety in this Red Herring Prospectus. There are no parts, data or information (which may be relevant for
the proposed issue), that has been left out or changed in any manner. However, the CRISIL Report is prepared
based on information as of specific dates and may no longer be current or reflect current trends. Certain
information in the CRISIL Report is subject to limitations and is also based on estimates, projections, forecasts
and assumptions. Investors should not place undue reliance on, or base their investment decision solely on this
information.

You should consult your own advisors and undertake an independent assessment of information in this Red
Herring Prospectus based on, or derived from, the Industry Report before making any investment decision
regarding the Offer. For further details, see “Industry Overview” on page 143.

47. Our manufacturing facility and most of our Company Operated Showrooms are located on premises leased
to us by third parties. If we are unable to renew our existing leases or secure new leases on commercially
acceptable terms, or if we fail to comply with the terms and conditions of our leases, resulting in
termination of our leases, our business, financial condition and results of operations may be adversely
affected. Further, in the event the land on which our manufacturing units and our Company Operated
Showrooms are situated are subject to irregularities in title, our operations may be impaired.

Our existing manufacturing facility and most of our Company Operated Showrooms are located on leased
properties. We typically enter into lease agreements for a period ranging from four years to 25 years for our
Company Operated Showrooms and our manufacturing facility and are renewable on mutually acceptable terms
and upon payment of such rent escalations as stated in lease agreements. In the event that existing leases are
terminated or they are not renewed on commercially acceptable terms, we may suffer a disruption in our business
and operations. If alternative premises are not available at the same or similar costs, size or locations, our business,
financial condition and results of operations may be adversely affected. In addition, any adverse development
relating to the landlord's title or ownership rights to such properties may entail incurring significant legal expenses
and adversely affect our operations. Our existing leases for our manufacturing facility and Company Operated
Showrooms typically contain interest penalty for any delays in payment of rent and fixed rent escalation clauses
that provide for a periodic increase in rent. Further, our Company has not registered certain lease and/ or leave
and license agreements in respect of certain properties used by the Company. In some instance, these properties
were received from the merged companies and therefore, the agreements are not registered in the name of the
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Company. If our sales do not increase in line with our rent and costs, our profitability and results of operations
could be adversely affected.

Our growth strategy involves expanding our showroom network, which necessitates the identification of suitable
locations, taking into account the positioning and visibility of the space as well as the characteristics of nearby
businesses and the demographics of the area. The premises for most of our proposed new company operated
showrooms are also expected to be taken on lease. The success of our business is significantly dependent on
factors such as the availability of suitable sites for our showrooms in prime and desirable areas on commercially
acceptable terms and we encounter competition from other jewellery companies in this regard. There can be no
assurance that we will be able to secure leases for our showrooms in suitable areas, in time, or on terms that are
acceptable to us or at all. Failure to do so may adversely affect our business prospects, financial condition and
results of operations.

Further, there is no central land registry in India and title to land can be disputed, including on account of local
land records not being duly updated, or not being maintained in a legible manner, or only being available in the
local vernacular languages, as well as on account of alleged short payment of stamp duty or registration fees
(which may render our title documents inadmissible in evidence, unless stamped prior to enforcement with
payment of requisite penalties and the lack of approvals from appropriate authorities). Consequently, should any
dispute arise in relation to our use of the relevant properties, we may be unable to, or may incur additional expenses
to, enforce our rights in relation to such properties. Any inability to protect rights to the land on which our facilities
are located could have an adverse effect on our business, financial condition, results of operations and prospects.

48. Past sales in our Company Operated Showrooms may not be comparable to and indicative of future sales
from our Company Operated Showrooms and there can be no assurance that the opening of proposed new
Company Operated Showrooms will result in increased profitability.

Various factors affect the sales in our Company Operated Showrooms including the gold rates, customer
preferences, location of a showroom and competition. These factors will have an influence on existing and future
showrooms and thus past sales figures may not be indicative of future sales figures. Upon the opening of a new
Company Operated Showroom, there may be an initial period of market adjustment while the showroom forms a
customer base and engages in initial advertising and marketing campaigns. During this period, the sales revenue
may not exceed the overall expenses of the showroom. This could lead to a decrease in the overall profitability of
our Company. In addition, even after this initial period, there can be no assurance that a new showroom will
necessarily contribute to the overall profitability of our Company. We closed one of our Company Operated
Showroom in Bengaluru and relocated another Company Operated Showrooms within the city because of
inadequate customer footfall at these Company Operated Showrooms.

49. Potential legal proceedings in relation to the land we acquire or any adverse development relating to the
landlord’s title or ownership rights of the parcels of land and other matters related thereto, including the
non-registration of the land in the name of our Company, from where we manage and operate our
Company Operated Showrooms could affect our Company's business, results of operations and financial
condition.

In relation to the space that we acquire or lease for setting up our new Company Operated Showrooms, we face
uncertainty of title. Potential legal proceedings and their outcome in relation to the parcels of land from where we
manage and operate our Company Operated Showrooms, and other matters related thereto, including the non-
registration of the land in the name of our Company, could affect our Company's business, results of operations
and financial condition. In the event that leases for properties acquired by us to set up our new Company Operated
Showrooms are terminated, or they are not renewed on commercially acceptable terms, we may suffer a disruption
in our operations. If alternative premises are not available at the same or similar costs, size or locations, our
business, financial condition and results of operations may be adversely affected. In addition, any adverse
development relating to the landlord's title or ownership rights to such properties may entail incurring significant
legal expenses and adversely affect our operations.

50. Our Company has prepared financial statements under Ind AS. Significant differences exist between Ind
AS and other accounting principles, such as Indian GAAP, IFRS and U.S. GAAP.

Our financial statements, including the financial statements provided in this Red Herring Prospectus, are prepared

in accordance with Ind AS. We have not attempted to quantify the impact of IFRS and U.S. GAAP or any other
system of accounting principles on the financial data included in this Red Herring Prospectus, nor do we provide
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a reconciliation of our financial statements to those of IFRS, U.S. GAAP or any other accounting principles. IFRS
and U.S. GAAP differ in significant respects from Ind AS. Accordingly, the degree to which the Ind AS financial
statements included in this Red Herring Prospectus will provide meaningful information is entirely dependent on
the reader’s level of familiarity with Ind AS. Any reliance by persons not familiar with Indian accounting practices
on the financial disclosures presented in this Red Herring Prospectus should accordingly be limited.

While we have built robust information technology, governance frameworks and operational management systems
to manage our business operations and to support our future growth at both the showroom and corporate level, the
increasing business complexity of our operations may place additional requirements on our systems, controls,
procedures and management and, as a result, may strain our ability to manage our future growth. Many of our
control systems are dependent on third-party software and technology. Our third-party software may be subject to
damage, software errors, computer viruses, security breaches and the delayed or failed implementation of new
updates. Damage or interruption to our third-party and other control systems may require a significant investment
to fix or replace them, and we may suffer interruptions in our operations as a result.

51. We are subject to data protection laws and any changes in regulations pertaining to collection, storage and
usage of personal data of customers could require us to invest significant resources which in turn may
adversely impact our results of operations and profitability.

We are subject to domestic and international laws relating to the collection, use, retention, security and transfer
of personally identifiable information with respect to our consumers and employees. In many cases, these laws
not only apply to third-party transactions, but also may restrict transfers of personally identifiable information
among us and our international subsidiaries. Further, several jurisdictions have passed laws in this area, and other
jurisdictions are considering imposing additional restrictions. These laws continue to develop and may vary from
jurisdiction to jurisdiction. Complying with emerging and changing international requirements may cause us to
incur costs or require us to change our business practices. Changes in regulations pertaining to collection, storage
and usage of personal data of customers could require us to invest significant resources which in turn may
adversely impact our results of operations and profitability.

52. Certain of our Directors, our individual Promoter, members of our Promoter Group, Subsidiaries, Key
Management Personnel and Senior Management Personnel may have interests other than reimbursement
of expenses incurred and normal remuneration or benefits in our Company.

Our Individual Promoter, our Executive Directors, Key Management Personnel and Senior Management
Personnel may be deemed to be interested in our Company to the extent of their shareholding in our Company as
well as the extent of other members of the Promoter Group or the Group Company, Mangoe Construction Private
Limited, Arpita Agro Products Private Limited and Race Automobiles Private Limited and any benefits arising
on account of such shareholding. Further, our Company in the ordinary course of business leases the space for
certain Company Operated Showrooms from our Group Companies and the Promoters and members of the
Promoter Group may be deemed to be interested in our Company to the extent of payment of lease rentals to our
Group Company, Mangoe Construction Private Limited and Arpita Agro Products Private Limited. Additionally,
our Company in the ordinary course of business has purchased goods from our Group Company and the Promoters
and members of the Promoter Group may be deemed to be interested in our Company to the extent of such
purchases from our Group Company, Race Automobiles Private Limited and Arpita Agro Products Private
Limited.

While we enter into related party transactions at arms length basis, there can be no assurance that we could not
have obtained better terms from a third party.

Further, while none of our Promoters, Directors, Promoter Group, Key Management Personnel or Senior
Management Personnel will receive any portion of the proceeds of the Fresh Issue, we have related party
transactions with our Subsidiaries in the ordinary course of business and our Subsidiaries may receive amounts
from the Fresh Issue in the ordinary course of its business.

53. We have issued Equity Shares in the past 12 months from the date of this Red Herring Prospectus, which
may be at a price lower than the Offer Price.

The Offer Price shall be determined by our Company and SAIF Partners India IV Limited (the Selling

Shareholder), in consultation with the BRLMs after the Bid / Offer Closing Date. We have on June 26, 2023,
issued and allotted 13,296,153 Equity Shares to SAIF Partners India IV Limited (the Selling Shareholder) pursuant
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to conversion of 13,296,153 CCPS at a ratio of 1:1 The average cost of acquisition per CCPS was X 60.17, which
may be lower than the Offer Price. For further details, see “Capital Structure- Issue of Equity Shares which may
be at a price lower than the Offer Price” on page 101.

External risk factors

54. General economic conditions in India could adversely affect our business, financial condition, results of
operations and prospects.

Our financial condition and the results of our operations depend significantly on the health of the Indian economy.
Various factors may lead to a slowdown in the Indian economy which in turn may have an adverse effect on our
business, financial condition, results of operations and prospects.

Our business is concentrated in India and substantial revenues are derived from customers in India. Accordingly,
the performance and growth of our business is significantly dependent on the performance of the Indian economy.
In the past, the Indian economy has been affected by global economic uncertainties, liquidity crisis, domestic
policies, global political environment, volatility in interest rates, currency exchange rates, commodity and
electricity prices, rising inflation rates and various other factors. There is no certainty that the Indian economy
will not face high inflationary pressures in the future. High rates of inflation may decrease demand for our services
and increase employee costs, which may have an adverse effect on our profitability and competitive advantage.

Additionally, an increase in trade deficit or a decline in India’s foreign exchange reserves could negatively affect
interest rates and liquidity, which could adversely affect the Indian economy and our business. Any downturn in
the macroeconomic environment in India could have an adverse effect on our business, financial condition, results
of operations and prospects.

55. Any downgrading of India’s sovereign debt rating by an international rating agency could have a negative
impact on our business.

Our borrowing costs and our access to the debt capital markets depend significantly on the credit ratings of India.
As of the date of this Red Herring Prospectus, India is rated Baa3 (Stable) by Moody’s, BBB- (Stable) by Fitch
and BBB- (Stable) by S&P. Any adverse revisions to India’s sovereign credit ratings for domestic and
international debt by international rating agencies may adversely impact our ability to raise additional financing,
and the interest rates and other commercial terms at which such additional financing may be available. A
downgrading of India’s credit ratings may occur, for example, upon a change of government tax or fiscal policy,
which are outside our control. This could have an adverse effect on our business and future financial performance,
our ability to obtain financing for capital expenditures and the trading price of the Equity Shares.

56. Political, economic or other factors beyond our control may have an adverse impact on our business,
financial condition, results of operations and prospects.

The following external risks may have an adverse impact on our business, financial condition, results of operations
and prospects, should any of them materialize:

) the lingering effects of the global economic slowdown have generally dampened business confidence and
made credit markets more volatile, as well as negatively impacting other industry players, including
companies in the jewellery industry;

. increase in interest rates may adversely affect our access to capital and increase our borrowing costs, which
may constrain our ability to grow our business and operate profitably;

. political instability, resulting from a change in governmental or economic and fiscal policies, may
adversely affect economic conditions in India. In recent years, India has implemented various economic
and political reforms. Reforms in relation to land acquisition policies and trade barriers have led to
increased incidents of social unrest in India over which we have no control;

. civil unrest, acts of violence, terrorist attacks, regional conflicts or situations or war (including the impact
of ongoing Russian invasion on Ukraine); particularly in locations where we have a significant presence
or concentration, our business, financial condition, results of operations and prospects could be adversely
affected. In addition, such events may result in investor concern regarding regional stability which could
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adversely affect the price of our Equity Shares. The occurrence of any of these events may result in a loss
of investor confidence, which could potentially lead to economic recession and generally have an adverse
effect on our business, results of operations and financial condition;

. India has experienced natural calamities such as earthquakes, tsunamis, floods and drought in recent years.
The extent and severity of such natural disasters determines their effect on the economy.

. prevailing income conditions among Indian customers and Indian corporations; epidemic, pandemic or any
other public health in India or in countries in the region or globally, including in India’s various
neighbouring countries;

. volatility in, and actual or perceived trends in trading activity on, India’s principal stock exchanges; and

. other significant regulatory or economic developments in or affecting India or its consumption sector,
protectionist and other adverse public policies, including local content requirements, increased regulations
or capital investment requirements;

If such events should impact the national or any regional economies, our business, financial condition, results of
operations and prospects may be adversely affected.

57. Our businesses and activities may be regulated under competition laws in India, and any adverse
application or interpretation of such laws could adversely affect our business, financial condition, results
of operations and prospects.

The Competition Act, 2002 (the “Competition Act”) regulates practices that could have an appreciable adverse
effect on competition in the relevant market in India. Any adverse application or interpretation of the Competition
Act could adversely affect our business, financial condition, results of operations and prospects.

The Competition Act also prohibits abuse of a dominant position by any enterprise. On March 4, 2011, the Gol
notified and brought into force the combination regulation (merger control) provisions under the Competition Act
with effect from June 1, 2011. These provisions require acquisitions of shares, voting rights, assets or control or
mergers or amalgamations that cross the prescribed asset and turnover based thresholds to be mandatorily notified
to, and pre-approved by, the Competition Commission of India, or CCI. Additionally, on May 11, 2011, the CClI
issued the Competition Commission of India (Procedure for Transaction of Business Relating to Combinations)
Regulations, 2011, as amended, which sets out the mechanism for implementation of the merger control regime
in India.

The Competition Act aims to, among other things, prohibit all agreements and transactions, which may have an
appreciable adverse effect in India. Consequently, all agreements entered into by us could be within the purview
of the Competition Act. Further, the CCI has extra-territorial powers and can investigate any agreements, abusive
conduct or combination occurring outside of India if such agreement, conduct or combination has an appreciable
adverse effect in India. However, the effect of the provisions of the Competition Act on the agreements entered
into by us cannot be predicted with certainty at this stage. We are not currently party to any outstanding
proceedings, nor have we received notice in relation to non-compliance with the Competition Act or the
agreements entered into by us. However, if we are affected, directly or indirectly, by the application or
interpretation of any provision of the Competition Act, or any enforcement proceedings initiated by the CCI, or
any adverse publicity that may be generated due to scrutiny or prosecution by the CCI or if any prohibition or
substantial penalties are levied under the Competition Act, it would adversely affect our business, financial
condition, results of operations and prospects.

58. Changing laws, rules and regulations and legal uncertainties, may adversely affect our business, financial
condition, results of operations and prospects.

We operate in a rapidly evolving regulatory and policy environment. Regulatory and policy changes may
adversely affect our business, financial condition, results of operations and prospects, to the extent that we are
unable to suitably respond to, and comply with, any changes in applicable law and policy. The Central or State
Governments in India may implement new regulations and policies which will require us to obtain additional
approvals and licenses from the Gol and other regulatory bodies or may impose onerous requirements and
conditions on our operations. For details of the regulations and policies currently applicable to us, see “Key
Regulations and Policies in India” on page 208. Further, there can be no assurance that we will be able to comply
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with such revised regulations in a timely manner or at all, which may subject us to increased compliance costs
and regulatory action, including payment of penalties.

The application of various tax laws, rules and regulations to our business, currently or in the future, is subject to
interpretation by the applicable taxation authorities. For instance, the Taxation Laws (Amendment) Act, 2019, a
tax legislation issued by India’s Ministry of Finance effective as of September 20, 2019, prescribed certain
changes to the income tax rate applicable to companies in India. Pursuant to this enactment, companies can
voluntarily opt in favour of a concessional tax regime (subject to no other special benefits/exemptions being
claimed), which would ultimately reduce the effective tax rate for Indian companies from 34.94% to
approximately 25.17%. Any such future amendments may affect our other benefits such as exemption for income
earned by way of dividend from investments in other domestic companies and units of mutual funds, exemption
for interest received in respect of tax free bonds, and long-term capital gains on equity shares if withdrawn by the
statute in the future, and the same may no longer be available to us. Any adverse order passed by the appellate
authorities/ tribunals/ courts would have an effect on our profitability.

Further, the Government of India has announced the union budget for the Fiscal 2023-24, pursuant to which the
Finance Bill, 2023 (“Finance Bill”) has introduced various amendments. The Finance Bill has received assent
from the President of India on March 31, 2023, and has been enacted as the Finance Act, 2023 (“Finance Act”).
We cannot predict whether any amendments made pursuant to the Finance Act would have an adverse effect on
our business, financial condition and results of operations. Unfavourable changes in or interpretations of existing,
or the promulgation of new, laws, rules and regulations including foreign investment and stamp duty laws
governing our business and operations could result in us being deemed to be in contravention of such laws and
may require us to apply for additional approvals.

We are also subject to subject to compliance with the provisions prescribed under Special Economic Zone Act,
2005 and Special Economic Zone Rules 2006 (“SEZ Laws”) Operating in a SEZ required the approval of the
Development Commissioner, in terms of SEZ Laws. We also avail certain tax benefits under section 10AA of the
Income-tax Act, 1961 and under indirect tax laws in relation to the Company being a provider of services from a
SEZ. For further information, see “Statement of Special Tax Benefits” on page 135. Any changes in the SEZ Laws
or changes to the benefits availed under the said laws by us or lack of adherence to compliance requirements could
have an adverse effect on our business, financial condition, cash flows and results of operations and the related
credits availed under direct, indirect taxes, and MAT.

We are also subject to certain foreign exchange norms including the RBI and FEMA regulations, and as per these
regulations, our failure to realise the export bills within 9 months of the exports or other irregularities under the
foreign exchange laws, may adversely affect our operations and profitability

In addition, the Central and State tax scheme in India is extensive and subject to change, from time to time. Taxes
and other levies imposed by the Central or State Governments in India that affect our sector include goods and
services tax, customs duties, income tax and other taxes, duties or surcharges introduced on a permanent or
temporary basis, from time to time. Any future increases in tax rates or amendments in tax laws may affect the
operating efficiency and overall tax efficiency of companies operating in India, including our Company, and may
result in significant additional taxes becoming payable. In the past, there have been instances in which changes in
Indian taxation laws have been made retrospectively. We cannot assure you that retrospective changes in the
taxation regime applicable to us will not recur.

There can be no assurance that Gol will not implement new regulations and policies requiring us to obtain
approvals and licenses from Gol or other regulatory bodies, or impose onerous requirements and conditions on
our operations. Any such changes and the related uncertainties with respect to the applicability, interpretation
and/or implementation of any amendment to or change in governing laws, regulation or policy in the jurisdictions
we operate, including by reason of an absence, or a limited body, of administrative or judicial precedent in the
jurisdictions in which we operate may be time consuming as well as costly for us to resolve and may impact the
viability of our current business or restrict our ability to grow our business in the future. It may also have a material
adverse effect on our business, financial condition, cash flows and results of operations.

In addition, we may have to incur expenditures to comply with the requirements of any new regulations, which
could materially harm our results of operations or cash flows. Any unfavourable changes to the laws and
regulations applicable to us could also subject us to additional liabilities. Any increase in the compliance
requirements as result of a change in law, regulation or policy, may require us to divert additional resources,
including management time and costs towards such increased compliance requirements. Additionally, our
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management may be required to divert substantial time and effort towards meeting such enhanced compliance
requirements and may be unable to devote adequate time and efforts towards our business, which may have an
adverse effect on our future business, prospects, financial condition and results of operations. Further, if we are
affected, directly or indirectly, by the application or interpretation of any provision of such laws and regulations
or any related proceedings, or are required to bear any costs in order to comply with such provisions or to defend
such proceedings, our business and financial performance may be adversely affected. There can be no guarantee
that we will be able to comply with any increased or more stringent regulatory requirements, in part or at all.
Failure to comply with such further regulatory requirements could lead to regulatory actions, including penalties,
which may have an adverse effect on our future business, prospects, financial condition, cash flows and results of
operations.

59. If inflation rises in India, increased costs may result in a decline in profits.

Inflation rates have been volatile in recent years, and such volatility may continue in the future. Increased inflation
can contribute to an increase in interest rates and increased costs to our business, including increased costs of
transportation, wages, raw materials and other expenses relevant to our business. High fluctuations in inflation
rates may make it more difficult for us to accurately estimate or control our costs. Any increase in inflation in
India can increase our expenses, which we may not be able to adequately pass on to our clients, whether entirely
or in part, and may adversely affect our business and financial condition. In particular, we might not be able to
reduce our costs or increase the price of our services to pass the increase in costs on to our clients. In such case,
our business, results of operations, cash flows and financial condition may be adversely affected. Further, the
Government of India has previously initiated economic measures to combat high inflation rates, and it is unclear
whether these measures will remain in effect. There can be no assurance that Indian inflation levels will not worsen
in the future.

60. A third party proposing to acquire control of us following the Offer shall be subject to takeover provisions
under Indian law.

There are provisions in Indian law that may delay, deter or prevent a future takeover or change in control of our
Company, even if a change in control would result in the purchase of your Equity Shares at a premium to the
market price or would otherwise be beneficial to you. Such provisions may discourage or prevent certain types of
transactions involving actual or threatened change in control of us. Under the Takeover Regulations, an acquirer
has been defined as any person who, directly or indirectly, acquires or agrees to acquire shares or voting rights or
control over a company, whether individually or acting in concert with others. Although these provisions have
been formulated to ensure that interests of investors or shareholders are protected, these provisions may also
discourage a third party from attempting to take control of our Company. Consequently, even if a potential
takeover of our Company would result in the purchase of the Equity Shares at a premium to their market price or
would otherwise be beneficial to its stakeholders, it is possible that such a takeover would not be attempted or
consummated because of the Takeover Regulations.

Risks Related to the Offer and the Equity Shares

61. Our Promoters and Promoter Group will continue to retain majority shareholding in our Company
following the Offer, which will allow them to exercise significant influence over us.

As on the date of this Red Herring Prospectus, our Promoters and members of the Promoter Group collectively
hold approximately 76.92% of our Company’s issued and outstanding Equity Shares. As a result, our Promoters
and Promoter Group will be able to significantly influence the election of our Directors and control most matters
affecting us, including our business strategies and policies, decisions with respect to mergers, business
combinations, acquisitions or dispositions of assets, dividend policies, capital structure and financing, and may
also delay or prevent a change of management or control, even if such transaction may be beneficial to our other
equity shareholders.

62. QIBs and Non-Institutional Bidders are not permitted to withdraw or lower their Bids (in terms of quantity
of Equity Shares or the Bid Amount) at any stage after submitting a Bid.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are not permitted to withdraw or
lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid.
Retail Individual Investors can revise their Bids during the Bid/Offer Period and withdraw their Bids until
Bid/Offer Closing Date. While our Company is required to complete all necessary formalities for listing and
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commencement of trading of the Equity Shares on all Stock Exchanges where such Equity Shares are proposed
to be listed, including Allotment pursuant to the Offer within six Working Days from the Bid/Offer Closing Date,
events affecting the Bidders’ decision to invest in the Equity Shares, including material adverse changes in
international or national monetary policy, financial, political or economic conditions, our business, results of
operation or financial condition may arise between the date of submission of the Bid and Allotment. Our Company
may complete the Allotment of the Equity Shares even if such events occur, and such events limit the Bidders’
ability to sell the Equity Shares Allotted pursuant to the Offer or cause the trading price of the Equity Shares to
decline on listing.

63. The Equity Shares have never been publicly traded and we cannot be certain that an active trading market
for the Equity Shares will develop or be sustained after this offering, and, following the offering, the price
of the Equity Shares may fluctuate significantly, which could cause you to suffer substantial losses.

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the
Stock Exchanges may not develop or be sustained after the Offer. Listing and quotation does not guarantee that a
market for the Equity Shares will develop, or if developed, the liquidity of such market for the Equity Shares.
Accordingly, we cannot guarantee that an active trading market will develop or be sustained after the offering.
Nor can we predict the prices at which the Equity Shares may trade after the offering.

The Offer Price of our Equity Shares may not be indicative of the market price for the Equity Shares after the
Offer. If you purchase the Equity Shares in our initial public offering, you may not be able to resell them at or
above the initial public offering price. We cannot assure you that the initial public offering price of the Equity
Shares, or the market price following our initial public offering, will equal or exceed prices in privately negotiated
transactions of our shares that may have occurred from time to time prior to our initial public offering. The market
price of the Equity Shares may decline or fluctuate significantly due to a number of factors, some of which may
be beyond our control, including:

actual or anticipated fluctuations in our operating results;

announcements about our earnings that are not in line with analyst expectations;

the public’s reaction to our press releases, other public announcements and filings with the regulator;
significant liability claims or complaints from our clients;

changes in senior management or key personnel;

macroeconomic conditions in India;

fluctuations of exchange rates;

the operating and stock price performance of comparable companies;

changes in our shareholder base;

changes in our dividend policy;

issuances, exchanges or sales, or expected issuances, exchanges or sales;

changes in accounting standards, policies, guidance, interpretations or principles; and

changes in the regulatory and legal environment in which we operate; or

market conditions in the jewellery industry and the domestic and worldwide economies as a whole, including
in relation to the COVID-19 crisis.

Any of these factors may result in large and sudden changes in the volume and trading price of the Equity Shares.
In the past, following periods of volatility in the market price of a company’s securities, shareholders have often
instituted securities class action litigation against that company. If we were involved in a class action suit, it could
divert the attention of management, and, if adversely determined, have a material adverse effect on our business,
results of operations and financial condition.

64. While our Company will receive proceeds from the Fresh Issue, it will not receive any proceeds from the
Offer for Sale.

In addition to the Fresh Issue from which our Company will receive proceeds, the Offer includes an Offer for Sale
by SAIF Partners India IV Limited (the Selling Shareholder). SAIF Partners India 1V Limited (the Selling
Shareholder) will receive the entire proceeds from the Offer for Sale (after deducting applicable Offer Expenses)
and our Company will not receive any part of such proceeds. For further details, see “Capital Structure” and
“Obijects of the Offer” on pages 97 and 118, respectively.
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65. Investors may be subject to Indian taxes arising out of capital gains on the sale of Equity Shares and on
the payment of dividends.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares
in an Indian company are generally taxable in India. Under the IT Act long-term capital gains (i.e., gain realized
on the sale of shares held for more than 12 months) exceeding ¥100,000 arising from sale of equity shares listed
on a recognized stock exchange, are taxed at the rate of 10% (plus applicable surcharge and cess) subject to certain
exceptions. This rate is subject to payment of Securities Transaction Tax (“STT”). Further, any gain realized on
the sale of Equity Shares held for more than 12 months, which are sold other than on a recognized stock exchange
and on which no STT has been paid, will be subject to long term capital gains tax in India at the rate of 10% (plus
applicable surcharge and cess) without indexation benefits or 20% (plus applicable surcharge and cess) with
indexation benefits.

Further, any gain realized on the sale of listed equity shares held for a period of 12 months or less will be subject
to short-term capital gains tax in India. Such gains will be subject to tax at the rate of 15% (plus applicable
surcharge and cess), subject to STT being paid at the time of sale of such shares. Otherwise, such gains will be
taxed at the applicable rates.

In cases where the seller is a non-resident, the aforementioned rates would be subject to the beneficial provisions
of the tax treaty between India and the country of which the seller is resident, read with Multilateral Instruments
(“MLI”) (if and to the extent applicable). Generally, Indian tax treaties do not limit India’s ability to impose tax
on capital gains. As a result, residents of other countries may be liable for tax in India as well as in their own
jurisdictions on gains arising from a sale of the shares subject to relief that may be available under the applicable
tax treaty read with MLI (if and to the extent applicable) or under the laws of their own jurisdiction.

The Finance Act, 2019 amended the Indian Stamp Act, 1899 with effect from July 1, 2020 clarified that, in the
absence of a specific provision under an agreement, the liability to pay stamp duty in case of sale of securities
through stock exchanges will be on the buyer, while in other cases of transfer for consideration through a
depository, the onus will be on the transferor. The stamp duty for transfer of securities other than debentures, on
a delivery basis is specified at 0.015% and on a non-delivery basis is specified at 0.003% of the consideration
amount. Under current Indian income tax laws, dividend income from shares of an Indian company is subject to
tax at 20% (plus applicable surcharge and cess) or the rate set forth in the tax treaty, if any, with the applicable
country in case of non-resident Shareholders. Our Company shall be required to levy withholding tax on dividends
payable to a non-resident Shareholder at 20% (plus applicable surcharge and cess) or the percentage rate in the
applicable tax treaty, whichever is beneficial. Further, our Company may not grant the benefit of a tax treaty
(where applicable) to a non-resident shareholder for the purposes of deducting tax at source pursuant to any
corporate action including dividends if our Company is not satisfied with the documentations shared by such non-
resident Shareholders.

Our Company cannot predict whether any tax laws or other regulations impacting it will be enacted, or predict the
nature and impact of any such laws or regulations or whether, if at all, any laws or regulations would have a
material adverse effect on our Company’s business, financial condition, results of operations and cash flows.

66. Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have an adverse
effect on the value of the Equity Shares, independent of our operating results.

Upon listing, the Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect
of the Equity Shares will also be paid in Indian Rupees and subsequently converted into the relevant foreign
currency for repatriation, if required.

Any adverse movement in currency exchange rates during the time that it takes to undertake such conversion may
reduce the net dividend to foreign investors. In addition, any adverse movement in currency exchange rates during
a delay in repatriating outside India the proceeds from a sale of Equity Shares, for example, because of a delay in
regulatory approvals that may be required for the sale of the Equity Shares may reduce the proceeds received by
equity shareholders. For example, the exchange rate between the Indian Rupee and the U.S. dollar has fluctuated
substantially in recent years and may continue to fluctuate substantially in the future, which may have an adverse
effect on the trading price of the Equity Shares and returns on the Equity Shares, independent of our operating
results. For further information on exchange rates, see “Certain Conventions, Use of Financial Information and
Market Data and Currency of Presentation” on page 17.
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67. Any future issuance of Equity Shares, or convertible securities or other equity linked securities by us may
dilute your shareholding, and significant sales of Equity Shares by our existing Shareholders, may
adversely affect the trading price of the Equity Shares.

We may be required to finance our business and growth through future equity offerings. Any future issuance of
Equity Shares by our Company could dilute your shareholding. Any such future issuance of Equity Shares
(including under any share-based employee benefit schemes) or future sales of the Equity Shares by any of our
existing Shareholders or employees who have acquired such Equity Shares pursuant to any share-based employee
benefit schemes may also adversely affect the trading price of the Equity Shares and impact our ability to raise
capital through an offering of our securities. Any perception by investors that such issuances or sales might occur
could also adversely affect the trading price of the Equity Shares. There can be no assurance that we will not issue
further Equity Shares or that the Shareholders will not dispose of, pledge or otherwise encumber their Equity
Shares. Additionally, the pledge or encumbrance of the Equity Shares by any of our Company’s major
shareholders, or the perception that such transactions may occur may affect the trading price of the Equity Shares.

68. Investors will not be able to sell any of the Equity Shares you purchase in the Offer on the Stock Exchanges
until the Offer receives the appropriate trading approvals.

The Equity Shares will be listed on the Stock Exchanges. Under the SEBI ICDR Regulations, we are required to
list the Equity Shares within six working days of the Bid/ Offer Closing Date. Pursuant to Indian regulations,
certain actions must be completed before the Equity Shares can be listed and trading may commence. Investors’
book entry, or “demat”, accounts with depository participants in India are expected to be credited within two
working days of the date on which the basis of allotment is approved by the Designated Stock Exchange.
Thereafter, upon receipt of final approval from the Stock Exchanges, trading in the Equity Shares is expected to
commence within four working days of the date on which the basis of allotment is approved by the Designated
Stock Exchange. There could be a failure or delay in listing of the Equity Shares on the Stock Exchanges. Any
failure or delay in obtaining the approval or otherwise commence trading in the Equity Shares would restrict
investors’ ability to dispose of their Equity Shares. We cannot assure you that the Equity Shares will be credited
to investors” demat accounts, or that trading in the Equity Shares will commence, within the time periods specified
above. We could also be required to pay interest at the applicable rates if allotment is not made, or Equity Shares
are not credited to the investors” demat accounts within the prescribed time limited under applicable laws.

69. Our ability to pay dividends in the future will depend on various factors including our future expansion
plans, any takeover and acquisitions, future income, expenses, liquidity and restrictions under applicable
law as well as our financing arrangements.

We cannot assure you that we will pay dividends in the future. Any future dividend payments will depend on
various factors, including our future expansion plans, any takeover and acquisitions, future income, expenses,
liquidity and restrictions under applicable law as well as under our financing arrangements and other factors
considered relevant by our Board. We may decide to retain all of our earnings to finance the development and
expansion of our business and, therefore, may not declare dividends on the Equity Shares. For, see “Dividend
Policy” on page 255.

70. Under Indian law, foreign investors are subject to restrictions that limit their ability to transfer shares,
which may adversely impact the trading price of the Equity Shares.

Under foreign exchange regulations currently in force in India, transfers of shares between non-residents and
residents are permitted, subject to certain limited exceptions, if they comply with the pricing and reporting
requirements specified by the RBI. If a transfer of shares is not compliant with such pricing or reporting
requirements and does not fall under any of the exceptions specified by the RBI, then the RBI’s prior approval is
required.

Additionally, shareholders who seek to convert Indian Rupee proceeds from a sale of shares in India into foreign
currency and repatriate that foreign currency from India require a no-objection or a tax clearance certificate from
the Indian income tax authorities.

We cannot assure you that any required approval from the RBI or any other Governmental agency can be obtained
on any particular terms or in a timely manner, or at all.
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71. Foreign investors may have difficulty enforcing judgments against us or our management or any of our
respective affiliates in India, except by way of a suit in India on such judgment.

Our Company is incorporated under the laws of India. All of our Company’s assets are located in India and all of
our Company’s Directors, Key Management Personnel and Senior Managerial Personnel are citizens and residents
of India. As a result, it may not be possible for foreign investors to effect service of process upon our Company
or such persons in jurisdictions outside India, or to enforce against them judgments obtained in courts outside
India.

India is not a party to any international treaty in relation to the recognition or enforcement of foreign judgments.
Recognition and enforcement of foreign judgments is provided for under Sections 13, 14 and 44A of the Civil
Code on a statutory basis. Section 44A of the Civil Code provides that where a certified copy of a decree of any
superior court, within the meaning of that Section, obtained in any country or territory outside India which the
Government has by notification declared to be in a reciprocating territory, may be enforced in India by proceedings
in execution as if the judgment had been rendered by a district court in India. However, Section 44A of the Civil
Code is applicable only to monetary decrees and does not apply to decrees for amounts payable in respect of taxes,
other charges of a like nature or in respect of a fine or other penalties and does not apply to arbitration awards
(even if such awards are enforceable as a decree or judgment). Only 13 jurisdictions, including the United
Kingdom, Singapore, the United Arab Emirates and Hong Kong, have been declared by the Government of India
to be reciprocating territories for the purposes of Section 44A of the Civil Code.

A judgment of a court of a country that is not a reciprocating territory for the purposes of Section 44A of the Civil
Code may be enforced in India only by a suit on the judgment under Section 13 of the Civil Code, and not by
proceedings in execution. Section 13 of the Civil Code provides that foreign judgments shall be conclusive
regarding any matter directly adjudicated on except (i) where the judgment has not been pronounced by a court
of competent jurisdiction, (ii) where the judgment has not been given on the merits of the case, (iii) where it
appears on the face of the proceedings that the judgment is founded on an incorrect view of international law or
refusal to recognize the law of India in cases to which such law is applicable, (iv) where the proceedings in which
the judgment was obtained were opposed to natural justice, (v) where the judgment has been obtained by fraud or
(vi) where the judgment sustains a claim founded on a breach of any law then in force in India. Under the Civil
Code, a court in India shall, on the production of any document purporting to be a certified copy of a foreign
judgment, presume that the judgment was pronounced by a court of competent jurisdiction, unless the contrary
appears on record. The Civil Code only permits the enforcement of monetary decrees, not being in the nature of
any amounts payable in respect of taxes, other charges, fines or penalties. A final judgment for the payment of
money rendered by any court in a non-reciprocating territory for civil liability, whether or not predicated solely
upon the general laws of the non-reciprocating territory, would not be enforceable in India. Even if an investor
obtained a judgment in such a jurisdiction against us, our officers or directors, it may be required to institute a
new proceeding in India and obtain a decree from an Indian court. However, the party in whose favour such final
judgment is rendered may bring a new suit in a competent court in India based on a final judgment that has been
obtained in another jurisdiction within three years of obtaining such final judgment. It is unlikely that an Indian
court would award damages on the same basis as a foreign court if an action is brought in India. Moreover, it is
unlikely that an Indian court would award damages to the extent awarded in a final judgment rendered outside
India if it believes that the amount of damages awarded were excessive or inconsistent with Indian practice.

In addition, a party seeking to enforce a foreign judgment in India is required to obtain prior approval from the
RBI to repatriate any amount recovered pursuant to the execution of a foreign judgment, and any such amount
may be subject to income tax in India, in accordance with applicable law.

72. Holders of Equity Shares may be restricted in their ability to exercise pre-emptive rights under Indian law
and thereby suffer future dilution of their ownership position.

Under the Companies Act, a company incorporated in India must offer its equity shareholders pre-emptive rights
to subscribe and pay for a proportionate number of equity shares to maintain their existing ownership percentages
prior to issuance of any new equity shares, unless the pre-emptive rights have been waived by the adoption of a
special resolution by holders of three-fourths of the equity shares voting on such resolution.

However, if the law of the jurisdiction that you are in does not permit the exercise of such pre-emptive rights
without our filing an offering document or registration statement with the applicable authority in such jurisdiction,
you will be unable to exercise such pre-emptive rights, unless we make such a filing. If we elect not to file a
registration statement, the new securities may be issued to a custodian, who may sell the securities for your benefit.
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The value such custodian receives on the sale of any such securities and the related transaction costs cannot be
predicted. To the extent that you are unable to exercise pre-emptive rights granted in respect of our Equity Shares,
your proportional interests in our Company may be reduced.

73. Under Indian law, foreign investors are subject to investment restrictions that limit our ability to attract
foreign investors, which may adversely affect the trading price of the Equity Shares.

Under foreign exchange regulations currently in force in India, transfer of shares between non-residents and
residents are freely permitted (subject to certain exceptions), if they comply with the valuation and reporting
requirements including as specified by the RBI. If a transfer of shares is not in compliance with such requirements
and fall under any of the exceptions specified by the RBI, then the RBI’s prior approval is required. Additionally,
shareholders who seek to convert Rupee proceeds from a sale of shares in India into foreign currency and repatriate
that foreign currency from India require a no objection or a tax clearance certificate from the Indian income tax
authorities. Further, in accordance with Press Note No. 3 (2020 Series), dated April 17, 2020 issued by the DPIIT
and the Foreign Exchange Management (Non-debt Instruments) Amendment Rules, 2020 which came into effect
from April 22, 2020, any investment, subscription, purchase or sale of equity instruments by entities of a country
which shares a land border with India or where the beneficial owner of an investment into India is situated in or
is a citizen of any such country, will require prior approval of the Government of India, as prescribed in the
Consolidated FDI Policy and the FEMA NDI Rules. These investment restrictions shall also apply to subscribers
of offshore derivative instruments. We cannot assure you that any required approval from the RBI or any other
governmental agency can be obtained on any particular terms or at all. For further details, see “Restrictions on
Foreign Ownership of Indian Securities” on page 423.
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SECTION IV: INTRODUCTION

THE OFFER

The following table summarizes the details of the Offer:

The Offer of Equity Shares Up to [e] Equity Shares aggregating up to T 4,050.00
million

of which

Fresh Issue® Up to [e] Equity Shares aggregating up to ¥ 2,700.00
million

Offer for Sale®® Up to [e] Equity Shares aggregating up to ¥ 1,350.00

million by SAIF Partners India IV Limited (the Selling
Shareholder)

Offer consists of®)

A) QIB Portion®® Not more than [e] Equity Shares
of which
Anchor Investor Portion Up to [e] Equity Shares

Net QIB Portion available for allocation to QIBs | [e] Equity Shares
other than Anchor Investors (assuming Anchor
Investor Portion is fully subscribed)

of which

Available for allocation to Mutual Funds only (5% | [e] Equity Shares
of the Net QIB Portion)

Balance of the Net QIB Portion for all QIBs | [e] Equity Shares
including Mutual Funds

B) Non-Institutional Portion® Not less than [e] Equity Shares

C) Retail Portion® Not less than [e] Equity Shares

Pre and post Offer Equity Shares

Equity Shares outstanding prior to the Offer (as of | 69,145,806 Equity Shares
the date of this Red Herring Prospectus)

Equity Shares outstanding after the Offer [e] Equity Shares

Use of Net Proceeds Please see the section entitled “Objects of the Offer” on

page 118 for information about the use of the Net
Proceeds. Our Company will not receive any proceeds
from the Offer for Sale.

0]

@

©)]

4

The Offer has been authorized by a resolution of our Board of Directors dated April 9, 2022, and a special resolution of our Shareholders
in their EGM held on April 11, 2022.

SAIF Partners India IV Limited (the Selling Shareholder) has confirmed and approved its participation in the Offer for Sale in relation
to its portion of Offered Shares vide its resolution dated March 9, 2022 and consent letter dated May 29, 2023. SAIF Partners India IV
Limited (the Selling Shareholder) confirms that the Offered Shares have been held by them for a period of at least one year prior to the
filing of this Red Herring Prospectus, and are accordingly eligible for being offered for sale in the Offer in compliance with the SEBI
ICDR Regulations. For more details, see “Capital Structure” beginning on page 97. SAIF Partners India IV Limited (the Selling
Shareholder) has authorized its participation in the Offer for Sale. For further details, please see the section entitled “Other Regulatory
and Statutory Disclosures ” on page 377.

Our Company and SAIF Partners India IV Limited (the Selling Shareholder) may, in consultation with the BRLMs, allocate up to 60%
of the QIB Portion to Anchor Investors on a discretionary basis. The QIB Portion will accordingly be reduced for the shares allocated
to Anchor Investors. One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject to valid Bids being
received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-subscription in the Anchor
Investor Portion, the remaining Equity Shares shall be added to the QIB Portion. 5% of the Net QIB Portion shall be available for
allocation on a proportionate basis to Mutual Funds only, and the remainder of the Net QIB Portion shall be available for allocation
on a proportionate basis to all Net QIB Bidders, including Mutual Funds, subject to valid Bids being received at or above the Offer
Price. Any unsubscribed portion in the Mutual Fund Portion will be added to Net the QIB Portion and allocated proportionately to the
Net QIB Bidders in proportion to their Bids. For details, please see the section entitled “Offer Procedure” on page 403. Allocation to
all categories shall be made in accordance with SEBI ICDR Regulations.

Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category except the QIB Portion,
would be allowed to be met with spill over from any other category or combination of categories at the discretion of our Company and
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SAIF Partners India IV Limited (the Selling Shareholder) in consultation with the BRLMs and the Designated Stock Exchange subject
to appliable law. In the event of an undersubscription in the Offer, subject to receiving minimum subscription for 90% of the Fresh Issue
and compliance with Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, the Allotment for the valid Bids will be made
in the first instance towards subscription for 90% of the Fresh Issue. Under-subscription, if any, in the QIB Portion would not be allowed
to be met with spill-over from other categories or a combination of categories. If there remain any balance valid Bids in the Offer, the
Allotment for the balance valid Bids will be made pro rata towards Equity Shares offered by SAIF Partners India IV Limited (the Selling
Shareholder), and thereafter, towards the balance Fresh Issue. For further details, please see the section entitled “Offer Procedure” on
page 403.

Allocation to Bidders in all categories, except the Anchor Investor Portion, Non-Institutional Bidders Portion and
the Retail Portion, if any, shall be made on a proportionate basis subject to valid Bids received at or above the
Offer Price. The allocation to each Retail Individual Bidder shall not be less than the minimum Bid Lot, subject
to availability of Equity Shares in Retail Portion, and the remaining available Equity Shares, if any, shall be
Allocated on a proportionate basis. The allocation to each Non-Institutional Bidder shall not be less than X 0.2
million, subject to the availability of Equity Shares in Non-Institutional Bidders’ category, and the remaining
Equity Shares, if any, shall be allocated on a proportionate basis. Allocation to Anchor Investors shall be on a
discretionary basis. For further details, please see the section entitled “Offer Procedure” on page 403.

For details, including in relation to grounds for rejection of Bids, please see the sections entitled “Offer Structure”

and “Offer Procedure” on pages 399 and 403, respectively. For details of the terms of the Offer, please see the
section entitled “Terms of the Offer” on page 393.
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SUMMARY FINANCIAL INFORMATION

The following tables set forth summary financial information derived from the Restated Consolidated Financial
Information.

The Restated Consolidated Financial Information has been prepared, based on financial statements as of and for
the Fiscals 2023, 2022 and 2021. The Restated Consolidated Financial Information have been prepared in
accordance with Ind AS and the Companies Act 2013, restated in accordance with the SEBI ICDR Regulations
and are presented in the section entitled “Financial Information” on page 256.

The Restated Consolidated Financial Information for Fiscals 2023, 2022 and 2021 are prepared and presented
on a consolidated basis on account of incorporation of our Subsidiary, Senco Gold Artisanship Private Limited
on October 14, 2020. Our Company has also incorporated an entity, Senco Global Jewellery Trading L.L.C, in
United Arab Emirates in Fiscal 2023. However, no capital was infused in Senco Global Jewellery Trading L.L.C
as of March 31, 2023. Accordingly, Senco Global Jewellery Trading L.L.C has not been consolidated in the
Restated Consolidated Financial Information. For further details, please see “Note 41- Restated Consolidated
Financial Information” on page 298.

The summary financial information presented below should be read in conjunction with the sections entitled
“Financial Information” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 256 and 318, respectively.

[The remainder of this page has intentionally been left blank]
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RESTATED CONSOLIDATED STATEMENT OF ASSETS AND LIABILITIES

(in € million)

Particulars As on March As on March As on March
31, 2023 31, 2022 31, 2021
ASSETS
Non-current assets
a) Property, plant and equipment 847.02 691.00 673.84
b) Capital work-in-progress 130.64 65.14 24.38
¢) Right-of-use assets 1,926.70 1,516.20 1,417.26
d) Intangible assets 22.95 24.59 27.35
e) Financial assets
i. Investments 1.27 0.26 0.26
ii. Other financial assets 559.42 166.52 268.31
) Deferred tax assets (net) 179.40 141.27 127.05
g) Income-tax assets (net) 184.87 180.36 185.18
h) Other non-current assets 190.90 202.79 188.06
Total non-current assets 4,043.17 2,988.13 2,911.69
Current assets
a) Inventories 18,854.57 13,912.45 10,394.73
b) Financial assets
i. Trade receivables 454.22 393.98 275.59
ii. Cash and cash equivalents 94.83 95.44 85.13
iii. Bank balances other than cash and cash 4,280.90 2,692.69 1,196.03
equivalents
iv. Other financial assets 712.60 588.66 536.86
¢) Other current assets 612.90 330.50 192.94
Total current assets 25,010.02 18,013.72 12,681.28
Total Assets 29,053.19 21,001.85 15,592.97
EQUITY AND LIABILITIES
Equity
a) Equity share capital 558.50 531.86 531.86
b) Instruments entirely equity in nature 132.96 132.96 132.96
c) Other equity 8,763.74 6,594.85 5,361.38
Total Equity 9,455.20 7,259.67 6,026.20
Liabilities
Non-current liabilities
a) Financial liabilities
i. Borrowings 14.26 3.95 4.06
ii. Lease Liabilities 1,884.02 1,451.03 1,327.63
iii. Other financial liabilities 6.19 8.38 8.12
b) Provisions 6.32 0.73 8.26
¢) Other non-current liabilities 245.19 0.12 0.12
Total non-current liabilities 2,155.98 1,464.21 1,348.19
Current liabilities
a) Financial liabilities
i. Borrowings 11,757.48 8,625.72 5,320.38
ii. Lease Liabilities 213.51 178.61 146.03
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Particulars As on March As on March As on March
31, 2023 31, 2022 31,2021
iii. Trade payables
(a)total outstanding dues of micro 197.54 124.59 95.24
enterprises and small enterprises '
(b)total outstanding dues of creditors other 1,247.05 1,049.64
. ; - 514.11
than micro enterprises and small enterprises
iv. Other financial liabilities 702.31 335.69 256.63
b) Other current liabilities 3,148.87 1,812.25 1,832.20
¢) Provisions 20.20 12.96 2284
d) Current tax liabilities (net) 155.05 138.51 31.15
Total current liabilities 17,442.01 12,277.97 8,218.58
Total liabilities 19,597.99 13,742.18 9,566.77
Total equity and liabilities 29,053.19 21,001.85 15,592.97
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RESTATED CONSOLIDATED STATEMENT OF PROFIT AND LOSS

(in T million, unless stated otherwise)

For the year ended

For the year ended

For the year ended

Particulars March 31, 2023 March 31, 2022 March 31, 2021

INCOME

I Revenue from operations 40,774.04 35,346.41 26,603.79
11 Other income 311.36 127.69 145.45
111 Total income (1+11) 41,085.40 35,474.10 26,749.24
1V Expenses

Cost of materials consumed 29,722.19 28,335.51 18,413.89
Purchases of stock-in-trade 8,460.78 5,643.80 2,903.47
Changes in inventories of finished

goods and stock-in-trade (3,963.63) (4,173.91) 1,536.58
Employee benefits expense 933.80 747.67 521.81
Finance costs 860.53 708.79 666.37
Depreciation and amortisation
expense 455.53 421.15 395.71
Other expenses 2,454.68 2,021.50 1,474.80
Total expenses (1V) 38,923.88 33,704.51 25,912.63
V Profit before tax (111-1V) 2.161.52 1.769.59 836.61
V1 Tax expenses:

Current tax:

-Current years 634.74 494.94 287.76
-Earlier years (21.38) 0.57 -
Deferred tax (36.63) (16.94) (65.97)
Total tax expenses (V1) 576.73 478.57 221.79
VII Profit after tax for the year

(V-VI) 1,584.79 1,291.02 614.82
VIII  Other  comprehensive

income

Items that will not be reclassified

to profit or loss

(a) Remeasurement (loss)/ gain of

defined benefit plans (6.96) 5.21 (3.77)
-Income tax relating to above item 1.75 (1.31) 0.95
(b) Remeasurement gain on fair

valuation of equity shares 1.01 - -
-Income-tax relating to above item (0.25) i i
Items that will be reclassified to

the profit or loss

(a) Effective portion of gain/ (loss)

on designated portion of hedging

instruments in a cash flow hedge - 5.60 (5.60)
- Income-tax relating to above item i (1.41) 141
Other comprehensive (loss) /

income for the year (VIII) (4.45) 8.09 (7.01)
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Particulars

For the year ended
March 31, 2023

For the year ended
March 31, 2022

For the year ended
March 31, 2021

IX Total comprehensive income

for the year (VII+VI11) 1,580.34 1,299.11 607.81

X Profit for the year attributed

to:

-Owners of the Holding Company 1,584.79 1,291.02 614.82

-Non-controlling interests - - -
1,584.79 1,291.02 614.82

Other comprehensive (loss) /

income for the year attributed to:

-Owners of the Holding Company (4.45) 8.09 (7.01)

-Non-controlling interest - - -

(4.45) 8.09 (7.01)

Total comprehensive income for

the year attributed to:

-Owners of the Holding Company 1,580.34 1,299.11 607.81

-Non-controlling interest - - -
1,580.34 1,299.11 607.81

X1 Earnings per equity share

(nominal value per share of ¥ 10

each)

(a) Basic (%) 22.93 19.42 9.25

(b) Diluted (X) 22.87 19.37 9.25

82




RESTATED CONSOLIDATED CASH FLOW STATEMENT

(in € million)

Particulars

For the year ended
March 31, 2023

For the year ended
March 31, 2022

For the year ended
March 31, 2021

A. Cash flows from operating activities

Profit before tax 2,161.52 1,769.59 836.61
Adjustments for:

Depreciation and amortisation expenses 455.53 421.15 395.71
Assets written off 3.54 - 0.30
Loss on sale of property, plant and

equipment - - 0.35
Finance costs 860.53 708.79 666.37
Share based payment expense 3.51 0.86 -
Unrealised foreign exchange gain (2.71) (0.92) (2.14)
Liabilities no longer required written back (18.35) (14.12) (31.39)
Gain on lease modification (13.05) - -
Allowance for expected credit loss 2.45 (2.44) 2.79
Bad Debts written off 1.00 - -
Impact for straight-lining of rental expenses - - (20.79)
Security Deposits written off 12.11 - -
Interest income (164.45) (71.50) (49.79)
Operating profit before working capital

changes and other adjustments 3,301.63 2,811.42 1,798.02
(Increase) / decrease in assets:

Inventories (4,942.12) (3,519.02) 476.40
Trade receivables (60.98) (115.03) 0.83
Other financial assets (283.50) (51.14) (320.09)
Other assets (316.07) (143.65) 75.39
Increase / (decrease) in liabilities:

Trade payables 270.36 564.88 (641.59)
Other financial liabilities 269.31 166.00 96.98
Provisions 5.87 (12.20) 2.02
Other liabilities 1,586.21 (12.49) 742.54
Cash (used in) / generated from operating

activities (169.29) (311.23) 2,230.50
Income-taxes paid (net of refunds) (591.74) (387.63) (421.35)
Net cash (used in) / generated from (761.03) (698.86) 1,809.15
operating activities

B. Cash flows from investing activities

Acquisition of property, plant and

equipment (including capital work-in-

progress) and intangible assets (311.09) (246.91) (141.33)
Proceeds from sale of property, plant and

equipment - - 1.07
Interest received 126.63 59.78 52.56
Deposits (made)/ redeemed during the year (1,905.59) (854.50) (110.13)
Bank balances other than cash and cash

equivalents 109.75 (529.31) (338.73)
Net cash (used in) / generated from (1,980.30) (1,570.94) (536.56)

investing activities

C. Cash flows from financing activities
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Particulars

For the year ended
March 31, 2023

For the year ended
March 31, 2022

For the year ended
March 31, 2021

Proceeds from issue of equity shares 750.00 - -
Dividends paid for current years (114.24) (54.72) R
Dividends paid for earlier years - (92.76) -
Proceeds from long-term borrowings 19.60 - }
Repayment of long-term borrowings (7.05) (2.80) (6.40)
Proceeds from / (repayment of) others

borrowings (net) 3,129.52 3,308.03 (422.30)
Principal repayment of lease liabilities (204.32) (173.18) (113.13)
Interest paid (832.79) (704.46) (681.88)
Net cash generated from / (used in)

financing activities 2,740.72 2,280.11 (1,223.71)
Net (decrease) / increase in cash and cash

equivalents (A+B+C) (0.61) 10.31 48.88
Cash and cash equivalents at the

beginning of the year 95.44 85.13 36.25
Cash and cash equivalents at the end of

the year 94.83 95.44 85.13
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GENERAL INFORMATION

Our Company was originally incorporated as Senco Gold Private Limited at Kolkata, West Bengal, India under
the Companies Act, 1956, pursuant to a certificate of incorporation dated August 22, 1994, issued by the RoC.
Subsequently, pursuant to a resolution passed at the meeting of the Board of Directors held on June 27, 2007, and
a special resolution of the shareholders of our Company at the EGM held on August 8, 2007, the name of our
Company was changed to Senco Gold Limited, pursuant to its conversion into a public limited company. A fresh
certificate of incorporation dated August 31, 2007, consequent to the change of name, was issued by the RoC.
Our Company was converted to a public limited company in order to expand its activities in the field of the
jewellery business.

For details of the business of our Company, see “Our Business” on page 182.
Registered and Corporate Office:
The address and certain other details of our Registered and Corporate Office are as follows:

Senco Gold Limited

Diamond Prestige, 41A, A.J.C. Bose Road
10th floor, Unit no. 1001

Kolkata — 700 017

West Bengal, India

Telephone: +91 33 4021 5000

E-mail: corporate@sencogold.co.in
Website: www.sencogoldanddiamonds.com

For details in relation to the change in the Registered Office of our Company, see “History and Certain Corporate
Matters - Changes in our Registered Office” on page 214.

Corporate Identity Number: U36911WB1994PLC064637

Registration Number: 064637

Address of the RoC

Our Company is registered with the RoC situated at the following address:

Registrar of Companies, West Bengal at Kolkata
Nizam Palace

2" MSO Building

2" Floor, 234/4, A.J.C. Bose Road

Kolkata — 700 020

West Bengal, India

Filing

A copy of the Draft Red Herring Prospectus has been filed through the SEBI Intermediary Portal at
https://siportal.sebi.gov.in, in accordance with SEBI circular bearing reference SEBI/HO/CFD/DIL1/CIR/P/2018/
011 dated January 19, 2018 and at cfddil@sebi.gov.in, in accordance with the instructions issued by the SEBI on
March 27, 2020, in relation to “Easing of Operational Procedure — Division of Issues and Listing — CFD” .

A copy of this Red Herring Prospectus is being filed electronically through the SEBI intermediary portal at
https://siportal.sebi.gov.in, in accordance with SEBI circular bearing reference
SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19, 2018 in accordance with the guidance issued by SEBI
to the Association of Investment Bankers of India.

Further, a copy of this Red Herring Prospectus, along with the material contracts and documents required to be
filed under Section 32 of the Companies Act has been filed with the RoC and a copy of the Prospectus to be filed
under Section 26 of the Companies Act will be filed with the RoC and through the electronic portal at
http://www.mca.gov.in/mcafoportal/loginvalidateuser.do.
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Board of Directors

The Board of our Company as on the date of this Red Herring Prospectus comprises the following:

Name Designation DIN

Address

Ranjana Sen
Time Director

Chairperson and Whole- | 01226337

Sen Villa, 53A, Lake Place, Rabindra
Sarobar, Near Mother Dairy — 215, Sarat
Bose Road, Kolkata— 700029, West
Bengal

Suvankar Sen
Chief Executive Officer

Managing Director and | 01178803

Sen Villa, 53A, Lake Place, Rabindra
Sarobar, Near Mother Dairy — 215, Sarat
Bose Road, Kolkata— 700029, West
Bengal

Joita Sen Whole-Time Director

08828875

Sen Villa, 53A, Lake Place, Rabindra
Sarobar, Near Mother Dairy — 215, Sarat
Bose Road, Kolkata— 700029, West
Bengal

Mathur Director*

Vivek Kumar | Non-Executive Nominee | 03581311

D-151, Westend Heights, DLF Phase —
V, Gurgaon — 122009, Haryana.

Bhaskar Sen Independent Director

03193003

178 Purbalok 9th Street, Calcutta Public
School, Mukundapur, Sonarpur, South 24
Parganas — 700099, West Bengal.

Kumar Shankar | Independent Director
Datta

07248231

Flat No. 3A, 3rd floor, Fomra Tower,
84A, A.J.C. Bose Road, Entally S.O,
Kolkata — 700 014, West Bengal.

Suman Varma Independent Director

08127928

A-20, 2nd Floor, Gitanjali Enclave, Opp
Navjivan Vihar, Malviya Nagar, South
Delhi — 110 017, New Delhi.

Shankar Prasad | Independent Director
Halder

06521264

Flat No-2524, Sector-D, Pocket-2, South
West Delhi, Vasant Kunj — 110070, New
Delhi

“Nominee of SAIF Partners India IV Limited (the Selling Shareholders)

For brief profiles and further details of our Board, please see the section entitled “Our Management” on page 223

Company Secretary & Compliance Officer

Surendra Gupta

Diamond Prestige, 41A, A.J.C. Bose Road
10th floor, Unit no. 1001

Kolkata — 700 017

West Bengal, India

Telephone: +91 33 4021 5000

E-mail: corporate@sencogold.co.in

Book Running Lead Managers

IIFL Securities Limited

10th Floor, 1IFL Centre, Kamala City,

Senapati Bapat Marg Lower Parel (West),

Mumbai 400 013, Maharashtra, India

Telephone: +91 22 4646 4728

E-mail: senco.ipo@iiflcap.com

Investor Grievance E-mail: ig.ib@iiflcap.com

Website: www.iiflcap.com

Contact Person: Pinak Rudra Bhattacharyya / Nishita Mody
SEBI Registration Number: INM000010940

Ambit Private Limited

86




Ambit House, 449, Senapati Bapat Marg

Lower Parel, Mumbai 400 013

Maharashtra, India

Telephone: + 91 22 6623 3030

E-mail: senco.ipo@ambit.co

Investor Grievance E-mail: customerservicemb@ambit.co
Website: www.ambit.co

Contact person: Nikhil Bhiwapurkar / Jitendra Adwani
SEBI registration number: INM000010585

SBI Capital Markets Limited

1501, 15th Floor, A & B Wing, Parinee Crescenzo, BKC, Bandra (East),
Mumbai — 400 051, Maharashtra, India

Telephone: +91 22 4006 9807

Email: senco.ipo@sbicaps.com

Investor grievance e-mail: investor.relations@sbicaps.com

Website: www.shicaps.com

Contact Person: Janardhan Wagle/ Krithika Shetty

SEBI registration number: INM000003531

Syndicate Members

Ambit Capital Private Limited

Ambit House, 449, Senapati Bapat Marg,
Lower Parel, Mumbai 400 013

Maharashtra, India

Telephone: +91 22 6623 3000

Email: sanjay.shah@ambit.co

Website: www.ambit.co

Contact Person: Sanjay Shah

SEBI registration number: INZ000259334

Investec Capital Services (India) Private Limited
1103 & 1104, 11" floor

B Wing, Parinee Crescenzo

Bandra Kurla Complex, Mumbai — 400 051
Maharashtra, India

Telephone: +91 22 6849 7400

Email: kunal.naik@investec.co.in

Website: https://www.investec.com/india.html
Contact Person: Kunal Naik

SEBI Registration Number: INZ000007138

SBICAP Securities Limited

Marathon Futurex, B Wing, Unit no 1201,
12" Floor, N M Joshi Marg, Lower Parel,
Mumbai — 400 013

Maharashtra, India

Telephone: +91 22 6931 6204

Email: archana.dedhia@sbicapsec.com
Website: www.shisecurities.in

Contact Person: Archana Dedhia

SEBI Registration Number: INZ000200032

Legal Counsel to our Company
J. Sagar Associates
Vakils House

18 Sprott Road, Ballard Estate
Mumbai 400 001
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Maharashtra, India
Telephone: +91 22 4341 8600

Advisors to our Company as to the Offer*

Emkay Global Financial Services Limited
7th Floor, The Ruby, Senapati Bapat Marg,
Dadar (West), Mumbai 400 028,

Maharashtra, India

Telephone: +91 22 6612 1212

E-mail: sgl.ipo@emkayglobal.com

Website: www.emkayglobal.com

Contact person: Deepak Yadav / Pranav Nagar

Quest Profin Advisor Private Limited
C-75/76, 7" Floor, Mittal Court,

Nariman Point, Mumbai 400 021

Telephone Number: 022 6865 1111/ 5555
E-mail: info@questprofin.co.in

Website: www.questprofin.com

Contact Person: Keval Gandhi/ Manik Chadha

* Emkay Global Financial Service Limited (“Emkay”) and Quest Profin Advisor Private Limited (“Quest”)
have been appointed by our Company as corporate advisors. Emkay and Quest provide services and general
advice to Company on general corporate matters and the Offer. For details of fees payable to our Advisors, see
“Objects of the Offer — Offer Expenses” on page 123.

Statutory Auditors of our Company

Walker Chandiok & Co LLP, Chartered Accountants
Unit 1603 & 1604, Ambuja Eco Center,

16th Floor, Plot # 4, Street Number 13,

EM Block, Sector V, Bidhannagar,

Kolkata, West Bengal 700 091

Tel: +91 33 4444 9320

E-mail: Rajni.Mundra@WalkerChandiok.IN

Firm Registration Number: 001076N/N500013

Peer Review Number: 014158

Registrar to the Offer

Kfin Technologies Limited

Selenium, Tower B, Plot No. 31 and 32

Financial District, Nanakramguda,
Serilingampally, Hyderabad, Rangareddi 500 032
Telangana, India

Tel: +91 40 6716 2222

E-mail: sencogold.ipo@kfintech.com

Website: www.kfintech.com

Investor grievance e-mail: einward.ris@kfintech.com
Contact Person: M. Murali Krishna

SEBI Registration No.:INR000000221

Bankers to the Offer
Public Offer Bank
Axis Bank Limited

1, Shakespeare Sarani, AC Market Building,
3 Floor, Kolkata 700071

88



Telephone: 033-67014400

Email: cbbkolkata.operationshead@axisbank.com
Website: www.axisbank.com

Contact Person: Subhankar Kundu

Escrow Collection Bank and Refund Bank

Kotak Mahindra Bank Limited

Kotak Infiniti, 6 Floor, Building No. 21,
Infinity Park, Off Western Express Highway,
General AK Vaidya Marg, Malad (East.)
Mumbai- 400 097

Maharashtra, India

Telephone: 022-6605 6588

Email: cmsipo@kotak.com

Website: www.kotak.com

Contact person: Siddhesh Shirodkar

Sponsor Banks

Axis Bank Limited

1, Shakespeare Sarani, AC Market Building,

3 Floor, Kolkata 700071

Telephone: 033-67014400

Email: cbbkolkata.operationshead@axisbank.com
Website: www.axisbank.com

Contact Person: Subhankar Kundu

Kotak Mahindra Bank Limited

Kotak Infiniti, 6™ Floor, Building No. 21,
Infinity Park, Off Western Express Highway,
General AK Vaidya Marg, Malad (East.)
Mumbai- 400 097

Maharashtra, India

Telephone: 022-6605 6588

Email: cmsipo@kotak.com

Website: www.kotak.com

Contact person: Siddhesh Shirodkar

Bankers to our Company

Axis Bank Limited

Corporate Banking AC Market Building,

4th Floor, 1, Shakespeare Sarani,

Kolkata 700071

Telephone: 9830072896

Email: joydeep.chatterjee@axisbank.com

Website: www.axishank.com

Contact Person: Joydeep Brata Chatterjee, Relationship Manager, Large Corporate, East

Bandhan Bank Limited

"Adventz Infinity"

5, BN Block, Sector V, Salt Lake City,
Kolkata, West Bengal 700091
Telephone: +91-33- 6609 0909

Email: Piyush.surana@bandhanbank.com
Website: https://www.bandhanbank.com/
Contact Person: Piyush Surana

DCB Bank Limited

6™ Floor, Tower A, Peninsula Business Park,
Senapati Bapat Marg, Lower Parel,

Mumbai - 400013, Maharashtra
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Telephone: +91 22 66187000
Email: rakhee.saraff@dcbbank.com
Website: www.dcbbank.com
Contact Person: Rakhee Saraff

The Federal Bank Limited

Branch- Park Street/Kolkata,

Avani Signature, 91A/1,

Park Street, Kolkata- 700016

Telephone: 033- 2265-2360

Email: calk@federalbank.co.in/arnabghosh@federalbank.co.in
Website: www.federalbank.co.in

Contact Person: Gaurav Bhattacharya / Arnab Ghosh

HDFC Bank Limited

3A, Gurusaday Road, 2™ Floor,

ECG Dept., Kolkata — 700019

Telephone: 9331234161

Email: abhisheik.chatterjee@hdfcbank.com
Website: www.hdfcbank.com

Contact Person: Abhishek Chatterjee

Indian Overseas Bank

Salt Lake City Branch Block EA,

Sector — 1, Opposite Labony Estate,

Salt lake City, Kolkata — 700064

Telephone: 9331234161

Email: iob0893@iob.in

Website: www.iob.in

Contact Person: RNS Murthy, Asst General Manager

Indusind Bank Limited

Park, Tower A, 4™ Floor- Unit no 401 & 404,

Ganpat Rao Kadam Marg, Off Senapati Bapat Marg,
Lower Parel, Mumbai: 400013, India

Telephone: +91 22 43680380 (D) / +91 9167262515 (M)
Email: Sibaram.parida@indusind.com

Website: www.indusind.com

Contact Person: Sibaram Parida

IDBI Bank Limited

IDBI House, 44, Shakespeare Sarani,
Kolkata-700017

Telephone: 033-66557664

Email: ibkl0000135@idbi.co.in
Website: www.idbibank.in

Contact Person: Sabyasachi Sarkar

IDFC First Bank

Saket Building, Ist Floor,

44 Park Street, Kollkata-700016

Telephone: 03366390702/3

Email: wbo.kolkata@idfcfirstbank.com
Website: www.idfcfirstbank.com

Contact Person: Subhash Bhagat/Rabindra Jha

Indian Bank Limited

14 India Exchange Place, First Floor,
Kolkata 700 001

Telephone: 033-22138986

90


mailto:abhisheik.chatterjee@hdfcbank.com
http://www.hdfcbank.com/
mailto:iob0893@iob.in
http://www.iob.in/
mailto:Sibaram.parida@indusind.com
http://www.indusind.com/

Email: m716@indianbank.co.in
Website: www.indianbank.in
Contact Person: Ranjit Kumar Jha, Shazia Warjri

Kotak Mahindra Bank Limited

22, Camac Street, Block-C, 5th Floor, Kolkata 700016
Telephone: 033 68254205

Website: www.kotak.com

Email: bibhudutta.dash@kotak.com

Contact Person: Bibhudutta Dash

South Indian Bank Limited

SIB House, T B Road, Mission Quarters,
Thrissur, Kerala — 680001

Telephone: 0487 - 2420020

Email: ho2006@sib.co.in

Website: www.southindianbank.com
Contact Person: NA

State Bank of India

Industrial Finance Branch, Kolkata,

Jeevandeep Building, 4™ Floor, 1, Middleton Street,

Kolkata — 700071.

Telephone: 9674712121.

Email: shi.01936@sbi.co.in, amt2.ifbkol@sbi.co.in

Website: www.sbi.co.in

Contact Person: Amir Kumar Nandi (AGM & RM, AMT-II, SBI, IFB, Kolkata)

YES Bank Limited

56A, Hemanta Basu Sarani, Kolkata-700001
Telephone: 033-30979109
Email:ankitkumar.kharkia@yesbank.in
Website: www.yeshank.in

Contact Person: Ankit Kumar Kharkia

ICICI Bank Limited

3A, Gurusaday Road,

Kolkata 700019

Telephone: 9831140008 | 033-4424 8591
Email: nishith.saraogi@icicibank.com
Website: www.icicibank.com

Contact Person: Nishith Saraogi

Self-Certified Syndicate Banks

The list of SCSBs notified by SEBI for the ASBA process is available at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes on the SEBI website, or at such other website
as may be prescribed by SEBI from time to time. A list of the Designated Branches of the SCSBs with which an
ASBA Bidder (other than an UPI Bidders using the UPl mechanism), not Bidding through Syndicate/Sub
Syndicate or through a Registered Broker, may submit the ASBA Forms is available at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 on the SEBI website, and at
such other websites as may be prescribed by SEBI from time to time.

Further, the branches of the SCSBs where the Designated Intermediaries could submit the ASBA Form(s) of
Bidders (other than RIBS) is provided on the website of SEBI at

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 which may be
updated from time to time or at such other website as may be prescribed by SEBI from time to time.

Syndicate SCSB Branches
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In relation to Bids (other than Bids by Anchor Investors) submitted under the ASBA process to a member of the
Syndicate, the list of branches of the SCSBs at the Specified Locations named by the respective SCSBs to receive
deposits of Bid cum Application Forms from the Members of the Syndicate is available on the website of the
SEBI at http://lwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes&intmld=35, which may be
updated from time to time or any such other website as may be prescribed by SEBI from time to time. For more
information on such branches collecting Bid cum Application Forms from the Syndicate at Specified Locations,
see the website of the SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes&intmld=35 or any such other website
as may be prescribed by SEBI from time to time.

SCSBs eligible as issuer banks for UPI Mechanism

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019 and SEBI
Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, read with SEBI UPI Circulars, UPI
Bidders using the UPI Mechanism may only apply through the SCSBs and mobile applications using the UPI
handles specified on the website of the SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 and at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43, or any such other
website as may be prescribed by SEBI from time to time.

Registered Brokers

Bidders can submit ASBA Forms in the Offer using the stock broker network of the stock exchange, i.e., through
the Registered Brokers at the Broker Centres. The list of the Registered Brokers eligible to accept ASBA forms
from the Bidders (other than RIBs), including details such as postal address, telephone number and e-mail address,
is provided on the websites of the Stock Exchanges at
www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx? and
www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm, respectively, as updated from time to
time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as
address, telephone number and e-mail address, is provided on the websites of the Stock Exchanges at
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?andwww.nseindia.com/products/content/equities/ip
os/asha_procedures.htm respectively, or such other websites as updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms from Bidders (other than RIBs) at the Designated CDP
Locations, including details such as their name and contact details, is provided on the websites of the Stock
Exchanges at www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and
www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, or such other websites as updated from
time to time.

Experts
Except as stated below, our Company has not obtained any expert opinions:

a) Our Company has received written consent dated June 6, 2023 from our Statutory Auditors namely, Walker
Chandiok & Co LLP, Chartered Accountants, holding a valid peer review certificate from ICAI to include
their name as “expert” as defined under Section 2(38) of the Companies Act, 2013 to the extent and in their
capacity as our Statutory Auditors and in respect of their examination report dated May 16, 2023 on our
Restated Consolidated Financial Information and on the statement of special tax benefits dated June 6,
2023 included in this Red Herring Prospectus, and such consent has not been withdrawn as of the date of
this Red Herring Prospectus. However, the term “expert” shall not be construed to mean an “expert” as
defined under Securities Act.

b) Our Company has received written consent dated January 25, 2022, from the independent Chartered
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Accountants, namely JHS & Associates LLP (registration number: 133288W/W100099), holding a valid
peer review certificate from ICAI to include their name in this Red Herring Prospectus and as an “expert”
as defined under Section 2(38) of the Companies Act, 2013, to the extent and in their capacity as a
Chartered Accountant, in relation to their certificate and such consent has not been withdrawn as on the
date of this Red Herring Prospectus.

Changes in Auditors

The changes in our statutory auditors in the last five fiscals preceding the date of this Red Herring Prospectus are
as follows:

Sr. Date of change Nature of change Name of the auditor
No.
1. August 30, 2019 | Appointment as statutory auditor Walker Chandiok & Co. LLP
2. August 30, 2019 | Completion of term as statutory auditor | BSR & Co. LLP

Monitoring Agency

Our Company has appointed ICRA Limited as the monitoring agency prior to the filing of this Red Herring
Prospectus in accordance with Regulation 41 of the SEBI ICDR Regulations. Their details are as follows:

ICRA Limited

10™ Floor, Tower B

Millenia 1-2, Murphy Road
Bangalore 560 008, India

Tel: +91 80 4332 6401/4332 6421
Email: jayantac@icraindia.com
Website: www.icra.in

Contact Person: Jayanta Chatterjee

Appraising Entity

None of the objects of the Offer for which the Net Proceeds will be utilised have been appraised by any agency.
Accordingly, no appraising entity has been appointed in relation to the Offer.

Grading of the Offer
No credit rating agency registered with SEBI has been appointed for grading the Offer.
Inter-se allocation of Responsibilities

The following table sets forth the inter-se allocation of responsibilities for various activities among the BRLMs
for the Offer:

S. No Activity Responsibility Co-ordinator
1. Capital structuring, positioning strategy and due diligence | 1IFL, Ambit, SBICAP IFL
of the Company including its

operations/management/business plans/legal etc. Drafting
and design of the Draft Red Herring Prospectus and of
statutory advertisements including a memorandum
containing salient features of the Prospectus. The Managers
shall ensure compliance with stipulated requirements and
completion of prescribed formalities with the Stock
Exchanges, RoC and SEBI including finalisation of
Prospectus and RoC filing.

2. Drafting and approval of all statutory advertisement. IIFL, Ambit, SBICAP IFL
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S. No

Activity

Responsibility

Co-ordinator

Drafting and approval of all publicity material other than
statutory advertisement as mentioned above including
corporate advertising, brochure, etc. and filing of media
compliance report.

IIFL, Ambit, SBICAP

Ambit

Appointment of intermediaries viz., Registrar's, Printers,
Advertising Agency, Monitoring Agency and Banker(s) to
the Offer.

IIFL, Ambit, SBICAP

SBICAP

Preparation of road show presentation and frequently asked
questions.

IIFL, Ambit, SBICAP

Ambit

International institutional marketing of the Offer, which will
cover, inter alia:

¢ Finalizing the list and division of international investors
for one-to-one meetings; and

e Finalizing international road show and investor
meeting schedules.

IIFL, Ambit, SBICAP

Ambit

Domestic institutional marketing of the Offer, which will
cover, inter alia:

e Institutional marketing strategy;

e  Finalizing the list and division of domestic investors for
one-to-one meetings; and

e Finalizing domestic road show and investor meeting
schedules.

IIFL, Ambit, SBICAP

IFL

Conduct non-institutional and retail marketing of the Offer,
which will cover, inter-alia:

e Finalising media, marketing, public relations strategy
and publicity budget

o Finalising brokerage, collection centres

¢ Finalising centres for holding conferences etc.

e Follow-up on distribution of publicity and Offer
material including form, RHP/ Prospectus and deciding
on the quantum of the Offer material

IIFL, Ambit, SBICAP

SBICAP

Co-ordination with Stock Exchanges for Book Building
software, bidding terminals and mock trading.

IIFL, Ambit, SBICAP

SBICAP

10.

Managing the book and finalization of pricing in
consultation with the Company.

IIFL, Ambit, SBICAP

Ambit

11.

Post-Offer activities, which shall involve managing Anchor
book related activities and submission of letters to
regulators post completion of Anchor Offer, management of
escrow accounts, essential follow-up steps including
follow-up with Banker(s) to the Offer and Self Certified
Syndicate Banks to get quick estimates of subscription and
advising the Issuer about the closure of the Offer,
finalization of basis of allotment after weeding out the
technical rejections. Coordination with various agencies
connected with the post-offer activity such as registrars to
the Offer, Banker(s) to the Offer, Self-Certified Syndicate
Banks and underwriters etc., listing of instruments, demat
credit and refunds/ unblocking of funds announcement of
allocation and dispatch of refunds to Bidders, etc., payment
of the applicable STT. Coordination with SEBI and Stock
Exchanges for refund of 1% security deposit.

IIFL, Ambit, SBICAP

IFL
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Credit Rating

As this is an Offer consisting only of Equity Shares, there is no requirement to obtain credit rating for the Offer.
Debenture Trustees

As this is an Offer consisting only of Equity Shares, the appointment of debenture trustees is not required.
Green Shoe Option

No green shoe option is contemplated under the Offer.

Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from investors on the basis
of this Red Herring Prospectus and the Bid cum Application Forms and the Revision Forms within the Price Band,
which will be decided by our Company and SAIF Partners India IV Limited (the Selling Shareholder), in
consultation with the BRLMSs and, will be advertised in all English editions of Financial Express, an English
national newspaper, all Hindi editions of Jansatta, a Hindi national newspaper and Kolkata edition of Statesman
(a widely circulated Bengali regional daily newspaper, Bengali being the regional language in Bengali where our
Registered and Corporate Office is located), at least two Working Days prior to the Bid/Offer Opening Date and
shall be made available to the Stock Exchanges for the purposes of uploading on their respective websites. The
Offer Price shall be determined by our Company and SAIF Partners India IV Limited (the Selling Shareholder),
in consultation with the BRLMs after the Bid/Offer Closing Date. For details, please see the section entitled “Offer
Procedure” on page 403.

All Bidders, except Anchor Investors, are mandatorily required to use the ASBA process for participating in the
Offer by providing details of their respective ASBA Account in which the corresponding Bid Amount will be
blocked by the SCSBs and Sponsor Banks, as the case may be. UPI Bidders shall participate through the ASBA
process by either (a) providing the details of their respective ASBA Account in which the corresponding Bid
Amount will be blocked by SCSBs; or (b) through the UPI Mechanism. Anchor Investors are not permitted to
participate in the Offer through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are not allowed to withdraw
or lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid Amount) at any stage.
Retail Individual Bidders (subject to the Bid Amount being up to X 200,000) can revise their Bids during the
Bid/Offer Period and withdraw their Bids until the Bid/Offer Closing Date. Further, Anchor Investors cannot
withdraw their Bids after the Anchor Investor Bid/Offer Period. Allocation to the Anchor Investors will be on a
discretionary basis, while allocation to QIBs, Retail Individual Bidders and Non-Institutional Bidders (other than
Anchor Investors) will be on a proportionate basis.

For further details on the method and procedure for Bidding and book building procedure, please see the sections
entitled “Terms of the Offer”, “Offer Structure” and “Offer Procedure” on pages 393, 399 and 403, respectively.

The Book Building Process under the SEBI ICDR Regulations and the Bidding process are subject to change from
time to time. Investors are advised to make their own judgment about an investment through this process prior to
submitting a Bid.

Bidders should note the Offer is also subject to: (i) obtaining final listing and trading approvals from the Stock
Exchanges, which our Company shall apply for after Allotment; and (ii) filing of the Prospectus with the RoC.

Our Company will comply with the SEBI ICDR Regulations and any other directions issued by SEBI in relation
to this Offer. SAIF Partners India IV Limited (the Selling Shareholder) has specifically confirmed that they will
comply with the SEBI ICDR Regulations and any other directions issued by SEBI, as applicable to the Selling
Shareholder, in relation to the Offered Shares. In this regard, our Company and the Selling Shareholder have
appointed the BRLMs to manage this Offer and procure Bids for this Offer.
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Underwriting Agreement

After the determination of the Offer Price and allocation of Equity Shares, but prior to the filing of the Prospectus
with the RoC, our Company and SAIF Partners India IV Limited (the Selling Shareholder) will enter into an
Underwriting Agreement with the Underwriters for the Equity Shares proposed to be issued/offered through the
Offer. The extent of underwriting obligations and the Bids to be underwritten in the Offer shall be as per the
Underwriting Agreement. The Underwriting Agreement is dated [®]. Pursuant to the terms of the Underwriting
Agreement, the obligations of the Underwriters will be several and will be subject to certain conditions to closing,
as specified therein.

The Underwriters have indicated their intention to underwrite the following number of Equity Shares:

(The Underwriting Agreement has not been executed as on the date of this Red Herring Prospectus and will be
executed after determination of the Offer Price and allocation of Equity Shares, but prior to the filing of the Red
Herring Prospectus or the Prospectus (as applicable) with the RoC. This portion has been intentionally left blank
and will be completed before filing the Red Herring Prospectus or the Prospectus (as applicable) with the RoC.).

Name, address, telephone number and e-mail | Indicative Number of Equity Shares | Amount Underwritten
address of the Underwriters to be Underwritten (in X million)

°] [o]

[
[
[®
[
[

The abovementioned underwriting commitment are provided for indicative purposes only and will be finalised
after determination of Offer Price and finalisation of Basis of Allotment and subject to the provisions of the SEBI
ICDR Regulations.

In the opinion of the Board of Directors (based on representations made to our Company by the Underwriters),
the resources of the Underwriters are sufficient to enable them to discharge their respective underwriting
obligations in full. The Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or registered
as brokers with the Stock Exchange(s). The Board of Directors, at its meeting held on [e], has accepted and
entered into the Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set
forth in the table above.

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with
respect to the Equity Shares allocated to investors respectively procured by them in accordance with the
Underwriting Agreement. In the event of any default in payment, the respective Underwriter, in addition to other
obligations defined in the Underwriting Agreement, will also be required to procure subscribers for or subscribe
to the Equity Shares to the extent of the defaulted amount in accordance with the Underwriting Agreement. The
Underwriting Agreement has not been executed as on the date of this Red Herring Prospectus and will be executed
after determination of the Offer Price and allocation of Equity Shares, but prior to the filing of the Prospectus with
the RoC. The extent of underwriting obligations and the Bids to be underwritten in the Offer shall be as per the
Underwriting Agreement.
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CAPITAL STRUCTURE

The share capital of our Company as at the date of this Red Herring Prospectus is set forth below:

(in Z, except share data and securities premium account)

Aggregate

Sn Particulars e vElue value at Offer

No. at face value .

Price
A. AUTHORISED SHARE CAPITAL
100,000,000 Equity Shares of face value 210 each 1,000,000,000 -
14,000,000 CCPS of face value 210 each 140,000,000 -
TOTAL 1,140,000,000 -
B. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER
69,145,806 Equity Shares of face value of % 10 each | 691,458,060 | -
C. PRESENT OFFER IN TERMS OF THIS RED HERRING PROSPECTUS
Offer®®@ of up to [e] Equity Shares aggregating up to 4,050.00 [e] [e]
million
Of which
Fresh Issue of up to [e] Equity Shares aggregating up to 2,700.00 [e] [e]
million®
Offer for Sale of up to [®] Equity Shares each aggregating up to [e] [e]
1,350.00 million®
D. ISSUED, SUBSCRIBED AND PAID-UP CAPITAL AFTER THE OFFER
[®] Equity Shares (assuming full subscription in the Offer) | [e] \ [e]
E. SECURITIES PREMIUM ACCOUNT
Before the Offer (in X million) 1,037.71
After the Offer® [e]

(1)  The Offer has been authorized by a resolution of our Board of Directors dated April 9, 2022, and a special resolution of our
Shareholders in their EGM held on April 11, 2022.

(2)  SAIF Partners India IV Limited (the Selling Shareholder) has confirmed and authorized its participation in the Offer for Sale vide its
resolution dated March 9, 2022 and consent letter dated May 29, 2023. SAIF Partners India IV Limited (the Selling Shareholder)
confirms that the Offered Shares has been held in accordance with Regulation 8 of the SEBI ICDR Regulations. For further
information, please see the sections entitled “The Offer” and “Other Regulatory and Statutory Disclosures” on pages 76 and 377,
respectively.

?3) To be updated upon finalisation of Offer Price.

NOTES TO THE CAPITAL STRUCTURE

1. SHARE CAPITAL HISTORY OF OUR COMPANY
(a) The history of the equity share capital of our Company is set out in the table below:
Face | Issue .
Date of Number of value | price |Nature|Reason/Nat Cumulative Cl;g}gl_it;)ve
equity . per per of ure of number of :
allotment/ Details of allotees . . . ) equity share
transfer shares equity | equity conglde allotment equity capital
allotted share | share | ration | or transfer | shares ?)
®) ®)
At 1,000{500 equity shares of face| 1,000f 1,000|Cash |Initial 1,000 1,000,000
incorporatio value %1,000 each were subscription
n allotted to Sankar Sen and to the MOA
500 equity shares of face
value 1,000 each were
allotted to Ranjana Sen.
August 1, 5,198|3,248 equity shares of face| 1,000 1,000|Cash [Further 6,198 6,198,000
1996 value 1,000 ecach were issue
allotted to Sankar Sen, 50
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9 L Cumulative
D Number of value | price |Nature Reason/Nat| Cumulative -
ate of - paid-up
allotment/ equity Details of allotees per per Of. ChE e numbgr i equity share
shares equity | equity |conside| allotment equity .
transfer llotted h h ti t £ h capital
allotte share | share | ration | or transfer | shares )
Q) ®)
equity shares of face value
Z1,000 each were allotted to
Ranjana Sen, 900 equity
shares of face value 31,000
each were allotted to P.C.
Sen and 1,000 equity shares
of face value 1,000 each
were allotted to Minati Sen
March 25, 200|100 equity shares of face| 1,000 1,000|Cash |Further 6,398 6,398,000
1997 value 1,000 each were issue
allotted to Ranjana Sen, 100
equity shares of face value
1,000 each were allotted to
Sankar Sen.
September 3,602|2,158 equity shares of face| 1,000 1,000|Other |Pursuant to 10,000| 10,000,000
22,1997 value 1,000 each were than acquisition
allotted to Sankar Sen and cash of Senco
1,444 equity shares of face Jewellery
value 1,000 each were Mart
allotted to Minati Sen.
March 15, 7,500|7,500 equity shares of face| 1,000 1,000|Cash [Pursuant to 17,500, 17,500,000
2005 value 1,000 each were conversion
allotted to Sankar Sen. of loan into
equity

Pursuant to a Board resolution dated March 2, 2006 and Shareholders’ resolution dated March 29, 2006, each equity share of
our Company of face value X1,000 was sub- divided into 100 Equity Shares of 210 and accordingly the issued and paid-up
equity share capital of our Company was sub-divided from 17,500 equity shares of X 1,000 each to 17,50,000 Equity Shares

of 2 10 each.
March  26,| 4,147,564|3,458,308 Equity Shares 10| 16.56|Other |Pursuant to| 5,897,564| 58,975,640
2007 were allotted to Sankar Sen than the takeover

(being the proprietor of cash of Senco

Senco Gold Museum) and Gold

689,256 Equity Shares were Museum

allotted to Ranjana Sen and Senco

(being the proprietor of Gold Mart,

Senco Gold Mart). by our

Company

September 1,| 2,066,000|1,099,000 Equity Shares 10 10|Cash  |Rightsissue | 7,963,564| 79,635,640
2007 were allotted to Sankar Sen

and 967,000 Equity Shares

were allotted to Suvankar

Sen pursuant to rights issue.
September 6, 400100 Equity Shares were 10 10|Cash  |Further 7,963,964| 79,639,640
2007 allotted to Anjana Dutta, 100 issue

Equity Shares were allotted

to Tapashi Mullick, 100

Equity Shares were allotted

to Arpita Day and 100 Equity

Shares were allotted to

Susmita Das.
August  30,| 3,981,982|2,948,954 Equity Shares 10 -|Bonus |Bonusissue | 11,945,946| 119,459,460
2008 were allotted to Sankar Sen, in the ratio

377,128 Equity Shares were 2:1

allotted to Ranjana Sen,
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Date of
allotment/
transfer

Number of
equity
shares
allotted

Details of allotees

Face
value
per
equity
share

R)

Issue
price
per
equity
share

®)

Nature
of
conside
ration

Reason/Nat
ure of
allotment
or transfer

Cumulative
number of
equity
shares

Cumulative
paid-up
equity share
capital

®

655,700 Equity Shares were
allotted to Suvankar Sen, 50
Equity Shares were allotted
to Anjana Dutta, 50 Equity
Shares were allotted to
Tapashi Mullick, 50 Equity
Shares were allotted to
Arpita Day and 50 Equity
Shares were allotted to
Susmita Das.

August
2012

21,

3,250,000

2,000,000 Equity Shares
were allotted to Sankar Sen
and 1,250,000 Equity Shares
were allotted to Ranjana Sen.

10

10

Cash

Further
issue

15,195,946

151,959,460

October
2012

2,532,658

1,807,811 Equity Shares
were allotted to Sankar Sen,
396,897 Equity Shares were
allotted to Ranjana Sen,
327,850 Equity Shares were
allotted to Suvankar Sen, 25
Equity Shares were allotted
to Anjana Dutta, 25 Equity
Shares were allotted to
Tapashi Mullick, 25 Equity
Shares were allotted to
Arpita Day and 25 Equity
Shares were allotted to
Susmita Das.

10

Bonus

Bonus issue
in the ratio
6:1

17,728,604

177,286,040

October
2014

100

100 Equity Shares were
allotted to SAIF Partners
India IV Limited (the Selling
Shareholder) on account of
the investment by SAIF
Partners India IV Limited
(the Selling Shareholder) in
our Company pursuant to the
subscription agreement
dated September 26, 2014
(the “SAIF Investment”).
For details in relation to the
SAIF Investment, please see
“History and  Certain
Corporate Matters
Shareholders’ Agreements”
on page 218.

10

180.50

Cash

Further
issue

17,728,704

177,287,040

May 6, 2018

35,457,408

22,957,686 Equity Shares
were allotted to Jai Hanuman
Shri  Siddhivinayak Trust,
3,556,164 Equity Shares
were allotted to Om Gaan
Ganpataye Bajrangbali
Trust, 4,589,900 Equity
Shares were allotted to
Suvankar Sen, 3,796,402

10

Bonus

Bonus issue
in the ratio
1:2

53,186,112

531,861,120
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Date of
allotment/
transfer

Number of
equity
shares
allotted

Details of allotees

Face
value
per
equity
share

R)

Issue
price
per
equity
share

®)

Nature
of
conside
ration

Reason/Nat
ure of
allotment
or transfer

Cumulative
number of
equity
shares

Cumulative
paid-up
equity share
capital

®

Equity Shares were allotted
to Sankar Sen, 555,656
Equity Shares were allotted
to Ranjana Sen, 350 Equity
Shares were allotted to
Anjana Dutta, 350 Equity
Shares were allotted to
Tapashi Mullick, 350 Equity
Shares were allotted to
Arpita Day, 350 Equity
Shares were allotted to
Susmita Das and 200 Equity
Shares were allotted to SAIF
Partners India IV Limited
(the Selling Shareholder).

April 7, 2022

2,663,541

2,663,541 Equity Shares
were allotted to OLJIF 11 on
account of the investment by
OUIF 11 in our Company
pursuant to the share
subscription agreement
dated April 7, 2022 (the
“OIJIF Il Investment”).
For details in relation to the
OWJIF 1l Investment, please
see “History and Certain
Corporate Matters
Shareholders’ Agreements”
on page 218.

10

281.58

Cash

Private
Placement

55,849,653

558,496,530

June
2023

26,

13,296,153

13,296,153 Equity Shares
were allotted to SAIF
Partners India IV Limited
(the Selling Shareholder)
pursuant to conversion of
13,296,153 CCPS held by
them to Equity Shares in the
ratio of one Equity Share for
each CCPS held by them

10

NA

NA

Conversion
of
13,296,153
CCPS to
13,296,153
Equity
Shares in the
ratio of one
Equity
Share for
each CCPS

held by them

69,145,806

691,458,060

In relation to certain of our corporate documents and records that are not traceable or inadvertent errors in certain
of our regulatory filings and records, including our statutory register of share transfer, see — Risk Factors — “Some
of our corporate records and statutory filings as well as certain educational qualifications and documents in
relation to past experiences of our Directors are lost or not traceable in relation to certain disclosures made in
this Red Herring Prospectus.” on page 44.

(b) This history of issuance of CCPS by our Company is set out in the table below:

Date of Number of ' Face value | Issue price | Natureof | o . .. Cumulative
Sl CCPS per CCPS | per CCPS | consideratio of allotment number of
allotted ® ® n CCPS
October 8, 2014 4,432,051 10 180.50|Cash Further issue 4,432,051
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Date of Number of | Face value | Issue price = Nature of Reason/Nature Cumulative
sl CCPS per CCPS | per CCPS |consideratio of allotment number of
allotted ® (€] n CCPS
May 6, 2018 8,864,102 10 -|Bonus Bonus issue in the 13,296,153
ratio 1:2
June 26, 2023 | (13,296,153) 10 NAGINAG Conversion  of Nil
13,296,153 CCPS

to 13,296,153
Equity Shares in
the ratio of one
Equity Share for
each CCPS held
by them

(€]

@
®

4,432,051 CCPS were allotted to SAIF Partners India IV Limited (the Selling Shareholder). For details in relation to the Investment,
please see “History and Certain Corporate Matters — Shareholders ‘Agreements” on page 218.

8,864,102 CCPS were allotted to SAIF Partners India IV Limited (the Selling Shareholder).

13,296,153 Equity Shares were allotted to SAIF Partners India IV Limited (the Selling Shareholder) pursuant to the conversion of
4,432,051 CCPS which were allotted to them at a price of ¥ 180.50 per CCPS and 8,864,102 CCPS allotted to them by way of a bonus
issue in the ratio 1:2. The weighted average price of acquisition per CCPS by SAIF Partners India IV Limited (the Selling Shareholder)
was 360.17.

ISSUE OF EQUITY SHARES WHICH MAY BE AT APRICE LOWER THAN THE OFFER PRICE

The Offer Price shall be determined by our Company and SAIF Partners India IV Limited (the Selling
Shareholder), in consultation with the BRLMs after the Bid / Offer Closing Date. Except for the below
allotment on June 26, 2023, our Company has not issued any Equity Shares at a price which may be lower
than the Offer Price, during a period of one year preceding the date of this Red Herring Prospectus. Our
Company has not issued any Equity Shares to the Promoters or members of the Promoter Group during a
period of one year preceding the date of this Red Herring Prospectus.

Face | Issue
Date of Numb_er @ HELLE | B N f Reason/Nature
allotment/ equity Details of allotees per per ature o of allotment or
transfer shares equity | equity |consideration transfer
allotted share | share
®) ®)
June 26, 13,296,153(13,296,153 Equity Shares 10| NA*|NA* Conversion of
2023 were allotted to SAIF 13,296,153
Partners India IV Limited CCPS to
(the Selling Shareholder) 13,296,153
pursuant to conversion of Equity Shares
CCPS to Equity Shares in the in the ratio of
ratio of one Equity Share for one Equity
each CCPS held by SAIF Share for each
Partners India IV Limited CCPS held by
(the Selling Shareholder) them

*13,296,153 Equity Shares were allotted to SAIF Partners India IV Limited (the Selling Shareholder) pursuant to the conversion of
4,432,051 CCPS which were allotted to them at a price of T 180.50 per CCPS and 8,864,102 CCPS allotted to them by way of a bonus
issue in the ratio 1:2. The weighted average price of acquisition per CCPS by SAIF Partners India IV Limited (the Selling Shareholder)
was 360.17.

ISSUE OF EQUITY SHARES IN THE LAST TWO PRECEDING YEARS

Except as stated below, our Company has not issued any Equity Shares at a price lower than the issue price
during a period of two year immediately preceding the date of this Red Herring Prospectus.
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account of the investment by
OWIF 11 in our Company
pursuant to the share
subscription agreement dated
April 7, 2022 (the “OI1JIF 11
Investment”). For details in
relation to the OWNIF I

Investment,  please  see
“History  and Certain
Corporate Matters —

Shareholders’ Agreements”
on page 218.

Face | Issue
Date of N%rgl?ii;of Vsle?,e ppréie Nature of Reason/Nature
allotment/ shares Details of allotees equity | equity consideration of allotment or
transfer transfer
allotted share | share
®) ®)
June 26,| 13,296,153|13,296,153 Equity Shares 10| NA*|NA* Conversion  of
2023 were allotted to SAIF 13,296,153
Partners India IV Limited CCPS to
(the Selling Shareholder) 13,296,153
pursuant to conversion of Equity Shares
CCPS to Equity Shares in the in the ratio of
ratio of one Equity Share for one Equity
each CCPS held by SAIF Share for each
Partners India IV Limited CCPS held by
(the Selling Shareholder) them
April 7, 2,663,541(2,663,541 Equity Shares 10| 281.58|Cash Private
2022 were allotted to OWJIF 11 on Placement

*13,296,153 Equity Shares were allotted to SAIF Partners India IV Limited (the Selling Shareholder) pursuant to the conversion of
4,432,051 CCPS which were allotted to them at a price of ¥ 180.50 per CCPS and 8,864,102 CCPS allotted to them by way of a bonus
issue in the ratio 1:2. The weighted average price of acquisition per CCPS by SAIF Partners India IV Limited (the Selling Shareholder)

was 360.17.

4. ISSUE OF SHARES FOR CONSIDERATION OTHER THAN CASH

(&) Our Company has not issued any equity shares out of revaluation reserves.

(b) Except as set out below and other than the bonus issues, our Company has not issued equity shares for
consideration other than cash. Further, except as disclosed below, no benefits have accrued to our
Company on account of allotment of equity shares for consideration other than cash:

Face Issue
Number of value .
Date of equity Name of per price Reason for Benefits accrued
allotment shares allottee (s) equity e pe_rt allotment to our Company
allotted share qurty
?) share ()
September 3,602 | Members of 1,000 1,000 | Pursuant to | Transfer of the
22,1997 our Promoter acquisition  of | business of Senco
and Senco Jewellery | Jewellery Mart
Promoter Mart®
Group®
March 26, 4,147,564 | Members of 10 16.56 | Pursuant to the | Transfer of the
2007 our Promoter takeover of | business of Senco
and Senco Gold | Gold  Museum
Promoter Museum  and | and Senco Gold
Group @ Senco Gold | Mart on a going-
Mart, by our | concern basis, to
Company® our  Company.
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Face

Issue
Number of value .
Date of equity Name of per price Reason for Benefits accrued
allotment shares allottee (s) equity pe_rt allotment to our Company
allotted share equity
?) share ()
For further
details, see
“History and
Certain
Corporate
Matters — Details
regarding
material

acquisitions  or
divestments  of
business or
undertakings,
mergers,
amalgamation or
revaluation of
assets in the last
10 years on page
218

()
@

(@)

2,158 equity shares of face value 31,000 each were allotted to Sankar Sen and 1,444 equity shares of face value 31,000
each were allotted to Minati Sen.

3,458,308 Equity Shares were allotted to Sankar Sen (being the proprietor of Senco Gold Museum) and 689,256 Equity
Shares were allotted to Ranjana Sen (being the proprietor of Senco Gold Mart).

OFFER OF EQUITY SHARES PURSUANT TO SCHEMES OF ARRANGEMENT

Our Company has not allotted any Equity Shares pursuant to any scheme approved under Sections 391 to
394 of the Companies Act, 1956 or Sections 230 to 234 of the Companies Act, 2013.

HISTORY OF THE EQUITY SHARE CAPITAL HELD BY OUR PROMOTERS, PROMOTERS’
CONTRIBUTION AND LOCK-IN

As on the date of this Red Herring Prospectus, our Promoters hold 51,661,743 Equity Shares, equivalent to
74.71% of the issued, subscribed and paid-up Equity Share capital of our Company. All Equity Shares issued
to our Promoters were fully-paid up at the time of allotment.

Build-up of our Promoters’ equity shareholding in our Company

The build-up of the equity shareholding of each of our Promoters since incorporation of our Company
is set out in the tables below:

(i Suvankar Sen
Issue
price/ | Percentage Percentage

Date of . Face | Transfer| of the pre- | of the

allotment Naturepf NUTLIET @ 6 U Na_ture O.f value| price Offer post-Offer

transaction shares consideration . -

/ transfer ® per capital capital
equity (%) (%)
share %)

February |Transfer of 2,444|Not  applicable| 1,000 - 0.35 [e]

24,1999 |shares from since transfer was

Minati  Sen pursuant to a
by way of gift®
gift
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Issue
price/ | Percentage |Percentage
Date of . Face | Transfer| of the pre- | of the
allotment i e .Of Numberofiequity Na_ture O.f value| price Offer post-Offer
transaction shares consideration . ;
[ transfer ® per capital capital
equity (%) (%)
share (%)
March 15,|Transfer of 1,000|Not  applicable| 1,000 - 0.14 [e]
2002 shares from since transfer was
Minati  Sen pursuant to a gift
by way of
gift
March 31,|Sub division 344,400|Sub division of| 10 - 0.50 [®]
2006 of shares shares
from 1,000
each to 10
each
September|Further issue 967,000|Cash 10 10 1.40 [e]
1, 2007
August  [Bonus issue 655,700|Bonus 10 - 0.95 [e]
30, 2008 |in the ratio
of 2:1
October 5,|Bonus issue 327,850|Bonus 10 - 0.47 [e]
2012 in the ratio
of 6:1
May  6,|Bonus issues 4,589,900|Bonus 10 - 6.64 [®]
2018 in the ratio
of 1.2
December |Transfer of (6,88,485)|Not  applicable| 10 - (1.00) [e]
27,2019 |sharesto since transfer was
Joita Sen by pursuant to a gift
way of Gift
March 28,|Transmission 5,694,603|Not  applicable| 10 - 8.24 [e]
2023 from Late since Equity
Sankar Sen Shares were
acquired by
succession
pursuant to the
order of the court
of Ld. District
Delegate at
Alipore  dated
February 8, 2023.
Total 11,890,968 17.20 [e]

@ Since Suvankar Sen was a minor at the time that the 2,444 equity shares were gifted to him by Minati Sen, they were
held by his legal guardian, namely, Late Sankar Sen, until October 11, 2001, when Suvankar Sen turned 18 years
old and could hold the equity shares individually.

(i) Jai Hanuman Shri Siddhivinayak Trust

Issue
rice / AL LS Percentage
Date of Number of Face _P of the pre-
Nature of : Nature of Transfer of the post-
allotment / . Equity . . value| . Offer
transaction consideration price per - Offer
transfer Shares ® : capital -
Equity (%) capital (%)
Share §
April 4, Transfer of| 2,500,453|Not applicable 10 - 3.62 [e]
2017 shares from since  transfer
Ranjana Sen was  pursuant
towards corpus
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Issue
rice / NS Percentage
Date of N Number of Face P of the pre- g
allotment / ature _of Equity Nature o_f value Tr_ansfer Offer of the post-
transaction consideration price per . Offer
transfer Shares ® : capital -
Equity capital (%)
(%)
Share
of the trust as
gift
August 11,|Transfer of| 8,978,390|Not applicable 10 - 12.98 [e]
2017 shares from since  transfer
Ranjana Sen was  pursuant
towards corpus
of the trust as
gift
May 6, 2018|Bonus issues in| 22,957,686|Bonus 10 - 33.20 [e]
the ratio of 1:2
Total 34,436,529 49.80 [e]
(iii) Om Gaan Ganpataye Bajrangbali Trust
Issue
T[z:r?:ft/er Percentage
Date of Number of Face . of the pre- | Percentage of
Nature of - Nature of price
allotment / . Equity - - value Offer the post-Offer
Transfer transaction Shares EulEin ® per capital capital (%)
Equity f,’/ P
Share )
®)
April 4,|Transfer of|10,756,472|Not applicable 10 - 15.56 [e]
2017 shares from since transfer was
Sankar Sen pursuant towards
corpus of the trust
as gift
August  4,|Transfer of|(8,978,390)|Not applicable 10 - (12.98) [e]
2017 shares to since transfer was
Ranjana pursuant towards
Sen corpus of the trust
as gift
May 6, 2018|Bonus 3,556,164|Bonus 10 - 5.14 [e]
issues in the
ratio of 1:2
Total 5,334,246 7.71 [e]

All the Equity Shares held by our Promoters were fully paid-up on the respective dates of allotment or acquisition
of such Equity Shares. Our Promoters have not pledged any of the Equity Shares that they hold in our Company.

(b)

Shareholding of our Promoters and members of the Promoter Group

The details of the equity shareholding of our Promoters and the members of the Promoter Group in our Company
as on the date of this Red Herring Prospectus are as follows:

Pre-Offer Equity Share Capital

Post-Offer Equity

Share Capital
Name of Shareholder ) % of total No. pf % of total
@ Gif Seiisy Enares shareholding SejLiiey shareholding
Shares

Promoters
Suvankar Sen 11,890,968 17.20 [o] [e]
Jai Hanuman Shri Siddhivinayak Trust 34,436,529 49.80 [e] [e]
Om Gaan Ganpataye Bajrangbali Trust 5,334,246 7.71 [e] [e]
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Pre-Offer Equity Share Capital P O =iy

Share Capital
Name of Shareholder No. of
0, 0,
No. of Equity Shares AT totgl Equity U] totgl
shareholding Shares shareholding

Total holding of the Promoters (A)* 51,661,743 74.71 [e] [e]
Promoter Group

Ranjana Sen 833,484 1.21 [o] [e]
Joita Sen 688,485 1.00 [o] [e]
Total holding of the Promoter Group (other 1,521,969 2.20 [e] [o]

than Promoters) (B)

Total holding of Promoters and Promoter 53,183,712 76.92 [e] [o]
Group (A +B)

(©)

Details of Promoters’ contribution and lock-in:

(2) Promoters’ contribution

(i)

(i)

(iii)

(iv)

Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate of 20% of the fully
diluted post-Offer Equity Share capital of our Company held by our Promoters shall be locked in for
a period of eighteen months as minimum promoters’ contribution from the date of Allotment
(“Promoters’ Contribution”), and the Promoters’ shareholding in excess of 20% of the fully diluted
post-Offer Equity Share capital shall be locked in for a period of six months from the date of Allotment.

Details of the Equity Shares to be locked-in for a period of eighteen months from the date of Allotment
as Promoters’ Contribution are as follows:
Name Date of Nature of No. of Face Issue/ No. of Percentage of
transaction transaction Equity Value acquisition Equity post-Offer
and when Shares per price per Shares | paid-up capital
made fully Equity | Equity Share | locked-in (%)*
paid-up Share ) ®)
[e] [e] [e] [e] [e] [e] [e] [e]
[e] [e] [e] [e] [e] [e] [e] [e]
[e] [e] [e] [e] [e] [e] [e] [e]
Total [e] [e]

*Subject to finalisation of basis of allotment

Our Promoters have given consent to include such number of Equity Shares held by them as may
constitute 20% of the fully diluted post-Offer Equity Share capital of our Company as Promoters’
Contribution. Our Promoters have agreed not to sell, transfer, charge, pledge or otherwise encumber
in any manner, the Promoters’ Contribution from the date of filing this Red Herring Prospectus, until
the expiry of the lock-in period specified above, or for such other time as required under SEBI ICDR
Regulations, except as may be permitted, in accordance with the SEBI ICDR Regulations.

Our Company undertakes that the Equity Shares that are being locked-in are not and will not be
ineligible for computation of Promoters’ Contribution in terms of Regulation 15 of the SEBI ICDR
Regulations. In this connection, we confirm the following:

The Equity Shares offered for Promoters’ Contribution do not include equity shares acquired in the
three immediately preceding years (a) for consideration other than cash involving revaluation of assets
or capitalisation of intangible assets; or (b) resulting from a bonus issue of Equity Shares out of
revaluation reserves or unrealised profits of our Company or from a bonus issuance of equity shares
against Equity Shares, which are otherwise ineligible for computation of Promoters’ Contribution;

The Promoters’ Contribution does not include any Equity Shares acquired during the immediately
preceding one year at a price lower than the price at which the Equity Shares are being offered to the
public in the Offer;

Our Company has not been formed by the conversion of a partnership firm or a limited liability
partnership firm into a company and hence, no Equity Shares have been issued in the one year
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immediately preceding the date of this Red Herring Prospectus pursuant to conversion from a
partnership firm; and

The Equity Shares forming part of the Promoters’ Contribution are not subject to any pledge.

(b)  Other lock-in requirements:

(i)  In addition to the 20% of the fully diluted post-Offer shareholding of our Company held by our
Promoters and locked in for a period of eighteen months as specified above and the Equity Shares
offered by SAIF Partners India IV Limited (the Selling Shareholder) as part of the Offer for Sale, the
entire pre-Offer Equity Share capital of our Company, except (i) the Equity Shares held by persons,
who are employees of the Company (whether currently employees or not) which have been allotted or
will be allotted to them under ESOP Scheme 2018 prior to the Offer, (ii) any Equity Shares held by a
VCF or Category | AlF or Category Il AIF or FVCI, as applicable, provided that such Equity Shares
shall be locked in for a period of at least six months from the date of purchase by such shareholders.
Accordingly, the Equity Shares held by OIJIF Il shall be exempt from the aforementioned lock-in
requirement since it is a Category Il AlF; and (iii) any other categories of shareholding exempted under
Regulation 17 of the SEBI ICDR Regulations will be locked-in for a period of six months from the
date of Allotment, including any unsubscribed portion of the Offer for Sale, in accordance with
Regulations 16(b) and 17 of the SEBI ICDR Regulations.

(if)  Pursuant to Regulation 21 of the SEBI ICDR Regulations, the Equity Shares held by our Promoters
which are locked-in for a period of six months from the date of Allotment may be pledged only with
scheduled commercial banks or public financial institutions or a Systemically Important NBFC or a
deposit accepting housing finance company as collateral security for loans granted by such entities,
provided that such pledge of the Equity Shares is one of the terms of the sanction of such loans. Equity
Shares locked-in as Promoters’ Contribution for eighteen months can be pledged only if in addition to
fulfilling the aforementioned requirements, such loans have been granted by such banks or financial
institutions for the purpose of financing one or more of the objects of the Offer, which is not applicable
in the context of this Offer. However, such lock-in will continue pursuant to any invocation of the
pledge and the transferee of the Equity Shares pursuant to such invocation shall not be eligible to
transfer the Equity Shares until the expiry of the lock-in period stipulated above in terms of the SEBI
ICDR Regulations.

(iii)  In terms of Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by our Promoters
and locked-in pursuant to Regulation 16 of the SEBI ICDR Regulations for a period of eighteen
months, may be transferred amongst our Promoters and any member of the Promoter Group or a new
promoter, subject to continuation of lock-in applicable to the transferee for the remaining period (such
transferees shall not be eligible to further transfer until the expiry of the lock-in period) compliance
with provisions of the Takeover Regulations.

(iv) Interms of Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by persons other than
our Promoters and locked-in pursuant to Regulation 17 of the SEBI ICDR Regulations for a period of
six months from the date of Allotment, may be transferred to any other person holding Equity Shares
which are locked in along with the Equity Shares proposed to be transferred, subject to the continuation
of the lock in applicable to the transferee and compliance with the provisions of the Takeover
Regulations.

(v)  Asrequired under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the
details of the Equity Shares locked-in are recorded by the relevant Depository.

(d)  Lock in of Equity Shares to be Allotted, if any, to Anchor Investors

Any Equity Shares Allotted to Anchor Investors under the Anchor Investor Portion shall be locked-in
for a period of 90 days on 50% of the Equity Shares allotted from the date of allotment and 30 days on
remaining 50% of the Equity Shares allotted from the date of Allotment.
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7.

SHAREHOLDING PATTERN OF OUR COMPANY

The table below presents the shareholding pattern of our Company as on the date of this Red Herring Prospectus:

Share Number
EOIgS' Shareholdi| No. of O];E;]g;y
ago/ ng, as a % | locked- ledaed
ofo Number of voting rights held in each class assuming in P 0?
of securities (1X) full Equity .
it conversion| Shares GBS
no. of No. of encumber
No. of Equit Equity of (XI11) ed
Equity | Total No. d d convertibl No. of
No. of No. of . y Shares (XI111) .
Categor| Category | No. of | fully paid- | Partly SelfE | 6 Sy Share No of voting rights underlying € ]
; ; ; underlyi| Shares gng .~ | securities As Shares held
y of Share | up Equity | paid-up S outstanding .
(1) |Sharehold holder| Shares | Equity ng el (calcu convertible e e in
deposito| (VII) = A percentage of As a |dematerializ
er (11) |s(I) held Shares V)4 (V)4 lated securities f diluted % of d f
av)  |heldv) Y VI e der (including | °f dilute tota | %of | edform
receipts (W) SCR Class warrants) Equity | N total (X1V)
()] e.g.: Share |No.| Eq Equit
g 0
R, Cla§s Other| Total LB Es ey L9 capital) | (a) |uity 0. y
(13|5|7|)) (=apia; S O () XN= Sha @) Share
Asa (VID+(X) res  sheld
% of As a % of hel (b)
N (A+B+C2) d
(A+B (b)
+C2)
(A) |Promoters 5/53,183,712 - -153,183,712| 76.92| 53,183,712 -1 53,183,712 76.92 - -| 53,183,712
&
Promoter
Group
(B) |Public 615,962,094 - -1 15,962,094| 23.08| 15,962,094 -115,962,094 23.08 - -| 15,962,094
(C) |Non - - - - - - - - - - - - - -
Promoter-
Non Public
(C1) |Equity - - - - - - - - - - - - - -
Shares
underlying
depository
receipts
(C2) |Equity - - - - - - - - - - - - - - -
Shares held
by -
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Share Number
el Shareholdi| No. of &7 =gy
ng as Shares
a% ng, as a % | locked- ledaed
Ofo Number of voting rights held in each class assuming in P 0?
total of securities (1X) full Equity otherwise
conversion| Shares
no. of No. of encumber
Mo, @ Equit Equi o ey ed
Equity | Total No. q G convertibl No. of
No. of No. of Shares | of Equity Shares o (X111) Equit
Categor| Category | No. of | fully paid- | Partly underlyi Shgres Share No of voting rights underlying securities As Shares h):ald
y of Share | up Equity | paid-up ng held S outstanding (as a 2% in
(1) |Sharehold holder| Shares | Equity deposito] (VI1) = (calcu conver_tl_ble percentage of Asa |dematerializ
er (1) |s (1) held Shares lated securities -
ry (IV)+(V)+ . . of diluted tota % of = ed form
(1v) held (V) . as per (including -
receipts (W) SCR Class warrants) Equity | N total (X1V)
(V1) e.g.: Share |No.| Eq Equit
R, Cla_ss Other| Total Totalasa % X) capital) | (a) |uity 0. y
1957) | (Equity) s of (A+B+C) (XI)= Sha (@) Share
(X;'e'l) VIN+X) | |res| |sheld
% of As a % of hel (b)
00 (A+B+C2) d
(A+B (b)
+C2)
employee
trusts
Total 11/69,145,806 - -1 69,145,806/ 100.0| 69,145,806 -1 69,145,806 100.00 - - -| 69,145,806
0
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8.

DETAILS OF EQUITY SHAREHOLDING OF THE MAJOR SHAREHOLDERS OF THE

COMPANY

(@) Setforth below is the list of equity shareholders holding 1% or more of the issued and paid-up Equity
Share Capital of our Company, as on the date of this Red Herring Prospectus:

Sr No. of | Percentage of the pre-
NO‘ Name of the shareholder Equity Offer capital on a

' Shares held | fully diluted basis (%)
1. Jai Hanuman Shri Siddhivinayak Trust 34,436,529 49.80
2. SAIF Partners India IV Limited (the Selling 13,296,453 19.23

Shareholder)

3. Suvankar Sen 11,890,968 17.20
4, Om Gaan Ganpataye Bajrangbali Trust 5,334,246 7.71
5. OUIF 11 2,663,541 3.85
6. Ranjana Sen 833,484 1.21
7. Joita Sen 688,485 1.00
TOTAL 69,143,706 100.00

(b) Setforth below is the list of equity shareholders holding 1% or more of the issued and paid-up Equity
Share Capital of our Company, as of 10 days prior to the date of this Red Herring Prospectus:

No of Percentage of
Sr E 'ui t Percentage of | the pre-Offer
| Name of the shareholder quity the pre-Offer | capital on a

No. Shares o :
held capital (%) fully diluted

basis (%)
1. Jai Hanuman Shri Siddhivinayak Trust 34,436,529 61.66 49.80
2. SAIF Partners India IV Limited (the 300 Negligible 19.23
Selling Shareholder)*

3. | Suvankar Sen 11,890,968 21.29 17.20
4, Om Gaan Ganpataye Bajrangbali Trust 5,334,246 9.55 7.71
5. ONIF 11 2,663,541 4.77 3.85
6. Ranjana Sen 833,484 1.49 121
7. | Joita Sen 688,485 1.23 1.00
TOTAL 55,847,553 100.00 100.00

*SAIF Partners India IV Limited (the Selling Shareholder) were allotted 13,296,153 CCPS. Subsequently, 13,296,153 Equity
Shares were allotted to them on June 26, 2023, pursuant to the conversion of the CCPS.

(c) Set forth below is the list of equity shareholders holding 1% or more of the issued and paid-up Equity
Share Capital of our Company, as of one year prior to the date of this Red Herring Prospectus:
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No of Percentage | Percentage of the

ﬁlr. Name of the shareholder Equity off 102 B0 | SeOfEy  GHEiEl
0. Shares held Offer on a fully diluted

capital (%) | basis (%)
1. Jai Hanuman Shri Siddhivinayak Trust 34,436,529 61.66 49.80
2. SAIF Partners India IV Limited (the 300 Negligible 19.23
Selling Shareholder)*

3. Suvankar Sen** 6,196,365 11.09 8.96
4, Om Gaan Ganpataye Bajrangbali Trust 5,334,246 9.55 7.71
5. OUIF Il 2,663,541 4.77 3.85
6. Ranjana Sen 833,484 1.49 1.21
7. Joita Sen 688,485 1.23 1.00
TOTAL 50,152,950 89.79 91.76

*SAIF Partners India IV Limited (the Selling Shareholder) were allotted 13,296,153 CCPS. Subsequently, 13,296,153 Equity Shares
were allotted to them on June 26, 2023, pursuant to the conversion of the CCPS.

** Excludes 5,694,603 Equity Shares which were then in the process of transmission from Late Sankar Sen to Suvankar Sen. As on
the date of this Red Herring Prospectus, the transmission and has been completed.

(d) Set forth below is the list of equity shareholders holding 1% or more of the issued and paid-up Equity
Share Capital of our Company, as of two years prior to the date of this Red Herring Prospectus:

No. of | Percentage of the | Percentage of the
Sr. Equity pre-Offer capital | pre-Offer capital
No. NEE @i 712 SN 8 0T Shares (%) on a fully diluted
held basis (%)
1. Jai Hanuman Shri Siddhivinayak | 34,436,529 64.75 51.80
Trust
2. SAIF Partners India IV Limited (the 300 Negligible 20.00
Selling Shareholder)*
3. Suvankar Sen** 6,196,365 11.65 9.32
4, Om Gaan Ganpataye Bajrangbali | 5,334,246 10.03 8.02
Trust
5. Ranjana Sen 833,484 1.57 1.25
6. Joita Sen 688,485 1.29 1.04
TOTAL 47,489,409 89.30 91.43

*SAIF Partners India IV Limited (the Selling Shareholder) were allotted 13,296,153 CCPS. Subsequently, 13,296,153 Equity Shares
were allotted to them on June 26, 2023, pursuant to the conversion of the CCPS.

** Excludes 5,694,603 Equity Shares which were then in the process of transmission from Late Sankar Sen to Suvankar Sen. As on
the date of this Red Herring Prospectus, the transmission and has been completed.

DETAILS OF EQUITY SHARES HELD BY THE DIRECTORS, KEY MANAGERIAL
PERSONNEL AND SENIOR MANAGERIAL PERSONNEL OF OUR COMPANY

(@) Set out below are details of the Equity Shares held directly by our Directors or Key Managerial

Personnel or Senior Managerial Personnel in our Company as on the date of this Red Herring
Prospectus:
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10.

Sr Name of the Director / Key Number of Equit Percentage of the | Percentage of the
NO‘ Managerial  Personnel / Shares held quity pre-Offer Equity | post-Offer Equity
" | Senior Managerial Personnel Share capital (%) | Share capital (%)
Directors
1. Suvankar Sen 11,890,968 17.20 [e]
2. Ranjana Sen 833,484 1.21 [e]
3. Joita Sen 688,485 1.00 [e]
Total 13,412,937 19.40 [e]

Note: The table set out above does not account for shares held by our Directors or Key Managerial Personnel or Senior
Management Personnel in their capacity of trustees of Other Promoters.

The BRLMSs and their respective associates (determined as per the definition of ‘associate company’ under
the Companies Act, 2013, and as per definition of the term ‘associate’ under the Securities and Exchange
Board of India (Merchant Bankers) Regulations, 1992) do not hold any Equity Shares as on the date of this
Red Herring Prospectus. The BRLMs and their respective affiliates may engage in transactions with and
perform services for our Company, in the ordinary course of business or may in the future engage in
commercial banking and investment banking transactions with our Company for which they may in the
future receive customary compensation.

Except as disclosed in this Red Herring Prospectus, our Company has not allotted any Equity Shares pursuant
to any scheme approved under Sections 391 to 394 of the Companies Act, 1956, or corresponding provisions
under the Companies Act, 2013.

Except as disclosed in this Red Herring Prospectus, our Company has not made any public issue or rights
issue of any kind or class of securities since its incorporation. For further details, please see “—Share Capital
History of our Company” on page 97.

No person connected with the Offer, including, but not limited to, our Company, the Members of the
Syndicate, our Directors or the members of our Promoter Group, shall offer in any manner whatsoever any
incentive, whether direct or indirect, in cash, in kind or in services or otherwise to any Bidder for making a
Bid. Further, no payment, direct or indirect benefit in the nature of commission (except underwriting
commission that may be paid to the underwriters) and allowance or otherwise shall be offered or paid either
by our Company or our Promoters to any person in connection with making an application for or receiving
any Equity Shares pursuant to this Offer.

There are no outstanding convertible securities or any other right which would entitle any person any option
to receive Equity Shares, as on the date of this Red Herring Prospectus. For details in relation to the
Investment, please see “History and Certain Corporate Matters — Shareholders ‘Agreements” on page 218.

Except for the Equity Shares to be issued under the ESOP Scheme 2018, our Company does not have an
employee benefit scheme existing as on the date of this Red Herring Prospectus. As on the date of this Red
Herring Prospectus, 257,100 options have been granted by our Company to its employees.

None of our Promoters and members of our Promoter Group, our Directors, and their relatives (as defined
under the Companies Act, 2013) have purchased or sold any securities of our Company during the period of
six months immediately preceding the date of this Red Herring Prospectus with SEBI.

Neither our Company, nor our Directors have entered into any buy-back and / or standby arrangements for
purchase of Equity Shares from any person. Further, the BRLMSs have not entered into any buy-back and/or
standby arrangements for purchase of Equity Shares from any person.

Our Company has not raised any bridge loans which are proposed to be repaid from the proceeds of the
Offer.

The Equity Shares are fully paid-up and there are no partly paid-up Equity Shares as on date of this Red
Herring Prospectus.
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There are certain restrictive covenants in the loan facility agreements entered into by our Company with
certain lenders. For further details, please refer to the chapter “Financial Indebtedness” on page 359.

Our Company, Directors, Promoters or Promoter Group shall not make any payments direct or indirect,
discounts, commissions, allowances or otherwise under the Offer except as disclosed in this Red Herring
Prospectus.

The Company has 11 equity shareholders as on the date of this Red Herring Prospectus.

Except as disclosed in this Red Herring Prospectus, none of the beneficiaries of loans, advances and sundry
debtors are related to our Directors.

None of the Equity Shares are pledged or otherwise encumbered.

All Equity Shares issued pursuant to the Offer shall be fully paid-up at the time of allotment and there are
no partly paid-up Equity Shares as on the date of this Red Herring Prospectus.

Any oversubscription to the extent of 10% of the Offer can be retained for the purposes of rounding off to
the nearest multiple of minimum allotment lot, while finalising the Basis of Allotment.

Our Promoters and members of the Promoter Group will not submit Bids or participate in the Offer.

There have been no financing arrangements whereby Promoters, members of the Promoter Group, our
Directors and their relatives have financed the purchase by any other person of securities of our Company
during a period of six months preceding the date of this Red Herring Prospectus with SEBI.

Our Company presently does not intend, or propose to, nor has it entered into any negotiations or
consideration to alter its capital structure for a period of six months from the Bid / Offer Opening Date, by
way of split or consolidation of the denomination of Equity Shares, or further issue of Equity Shares
(including issue of securities convertible into or exchangeable, directly or indirectly for Equity Shares)
whether on a preferential basis or by way of issue of bonus shares or on a rights basis or by way of further
public issue of Equity Shares or qualified institutions placements or otherwise. Provided, however, that the
foregoing restrictions do not apply to: (a) the issuance of any Equity Shares under this Offer; and (b) the
exercise of options to be granted under the ESOP Scheme 2018; However, if there is any significant change
in the business environment resulting in a potential impact on the company’s financial condition, the
Company may in such a situation decide to raise additional capital through issue of further Equity Shares.
Moreover, if our Company enters into arrangements for acquisitions, joint ventures or other arrangements,
our Company may, subject to necessary approvals, consider raising additional capital to fund such activity
through issue of further Equity Shares.

In terms of Rule 19(2)(b) of the SCRR, and in compliance with Regulation 6(1) of the SEBI ICDR
Regulations this is an Offer wherein not more than 50% of the Offer will be available for allocation on a
proportionate basis to QIBs, provided that our Company, in consultation with the BRLMSs, may allocate up
to 60% of the QIB Portion to Anchor Investors, on a discretionary basis, of which one-third shall be reserved
for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above
the Anchor Investor Allocation Price. Further, such number of Equity Shares representing 5% of the QIB
Portion (excluding the Anchor Investor Portion) shall be available for allocation on a proportionate basis to
Mutual Funds only, and the remaining Net QIB Portion shall be available for allocation on a proportionate
basis to all QIBs (other than Anchor Investors) including Mutual Funds, subject to valid Bids being received
from them at or above the Offer Price. Further, not less than such number of Equity Shares representing 15%
of the Offer shall be available for allocation to Non-Institutional Bidders and not less than such number of
Equity Shares representing 35% of the Offer shall be available for allocation to Retail Individual Bidders, in
accordance with the SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer
Price. All Bidders (except Anchor Investors) shall mandatorily participate in this Offer only through the
ASBA process and shall provide details of their respective bank accounts in which the Bid amount will be
blocked by SCSBs to participate in the offer. For details, see “Offer Procedure” on page 403.

Undersubscription, if any, in any category, except in the QIB Portion, would be allowed to be met with spill
over from any other category or a combination of categories at the discretion of our Company, in consultation
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with the BRLMs and the Designated Stock Exchange. Such inter-se spill over, if any, would be effected in
accordance with applicable laws, rules, regulations and guidelines.

Except for Mutual Funds sponsored by entities related to the BRLMSs, Syndicate Members and any persons
related to the BRLMs or Syndicate Members cannot apply in the Offer under the Anchor Investor Portion.
No person related to our Promoter or other members of the Promoter Group shall apply under the Anchor
Investor Portion. A Bidder cannot make a Bid exceeding the number of Equity Shares offered through this
Offer and subject to the investment limits or maximum number of Equity Shares that can be held by them
under applicable law. For more information see “Offer Procedure” on page 403.

Except for the exercise of options granted under the ESOP Scheme 2018 and the Offer, there will be no
further issue of Equity Shares whether by way of issue of bonus shares, preferential allotment, rights issue
or in any other manner during the period commencing from filing of the Draft Red Herring Prospectus with
SEBI until the Equity Shares have been listed on the Stock Exchanges or all application monies have been
refunded as the case may be.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law.

Our Company shall comply with such disclosure and accounting norms as may be specified by SEBI from
time to time.

No person connected with the Offer, including, but not limited to, the Members of the Syndicate, our
Company, the Directors, members of our Promoter Group and the Promoter, shall offer or make payment of
any incentive, direct or indirect, in the nature of discount, commission and allowance, except for fees or
commission for services rendered in relation to the Offer, in any manner, whether in cash or kind or services
or otherwise, to any Bidder for making a Bid.

Our Company has ensured and shall ensure that transactions in the Equity Shares by our Promoters and the
members of the Promoter Group between the date of filing of the Draft Red Herring Prospectus with RoC
and the date of closure of the Offer shall be intimated to the Stock Exchanges within 24 hours of such
transaction.

Our Company had issued 4,432,051 CCPS to SAIF Partners India IV Limited (the Selling Shareholder) on
October 8, 2014. SAIF Partners India IV Limited (the Selling Shareholder) had subscribed to 4,432,051 CCPS
and 100 Equity Shares of our Company for an aggregate consideration of ¥800,003,255.50, pursuant to a
subscription agreement entered into interalia between our Company, the Promoters, the Other Shareholders
and SAIF Partners India IV Limited (the Selling Shareholder) (collectively referred to as “Parties”) on
September 26, 2014, setting out the terms and conditions of the Investment (“SAIF Subscription
Agreement”). The CCPS which were held by SAIF Partners India IV Limited (the Selling Shareholder)
carried a right of preferential non-cumulative dividend, at the rate of 0.01% of the face value of the CCPS,
prior to and in preference to the payment of any dividends on the Equity Shares, if declared during any
Financial Year and were converted into 13,296,153 fully paid-up Equity Shares of the Company in the
conversion ratio of 1:1 on June 26, 2023. Our Company has utilised the proceeds from the CCPS towards our
working capital requirements (for purchase of raw materials and other expenses). For further details, please
see “History and Certain Corporate Matters — Shareholders’ Agreements” on page 218.

ESOP Scheme 2018

1.

Employee stock option scheme
Senco Gold Limited Employee Stock Option Scheme 2018 (“ESOP Scheme 2018”)

Pursuant to the resolution passed by our Board on May 22, 2018 and by our Shareholders on May 24,
2018, and amended pursuant to the resolution passed by our Board September 18, 2021 and by our
Shareholders on October 25, 2021 and further amended pursuant to resolution passed by our Board on
March 11, 2022 and the resolution passed by our Shareholders on April 2, 2022, including the
amendment of certain inter-se shareholder transfer restrictions applicable to the Equity Shares to be
issued upon exercise of options by ESOP holders such that they fall away at listing. our Company has
instituted the Senco Gold Limited Employee Stock Option Scheme 2018 for the issue of options
exercisable into Equity Shares not exceeding 1,000,000 options. As per the ESOP Scheme 2018, the
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eligible employees include permanent employees of our Company and directors of our Company,
excluding our Individual Promoter. Whilst vesting of options is linked to continuous employment with
our Company, the options granted under ESOP Scheme 2018 shall vest not earlier than one year and not
later than five years from the date of the grant of such option. Further, the options may be exercised
within one year from the date of the grant of such options in accordance with ESOP Scheme 2018, as
may be decided by the Board or a committee thereof, from time to time. Under ESOP Scheme 2018, an
aggregate of 257,100 options have been granted. Further, no options have been vested or exercised as on
the date of this Red Herring Prospectus. The ESOP Scheme 2018 is in compliance with the SEBI SBEB
& SE Regulations. The details of ESOP Scheme 2018 are as follows:

Particulars Details
Fiscal Fiscal Fiscal [From April
2021 2022 2023 1, 2023 till
the date of
this Red
Herring
Prospectus
Total options outstanding as at the beginning of the period Nil Nil 181,600 162,100
Total options granted Nil 181,600 9,500 95,000
Exercise price of options in ¥ (as on the date of grant options) Nil 250 281.58 250
Options forfeited/lapsed/cancelled Nil Nil 29,000 Nil
Variation of terms of options Nil Nil Nil Nil
Money realized by exercise of options during the year/period Nil Nil Nil Nil
Total number of options outstanding in force at the end of Nil 181,600 | 162,100 2,57,100
period/year
Total options vested (excluding the options that have been Nil Nil Nil Nil
exercised)
Options exercised (since implementation of the ESOP Nil Nil Nil Nil
Scheme 2018)
The total number of Equity Shares arising as a result of Nil
exercise of granted options (including options that have been
exercised)
Employee wise details of options granted to:
(i) Key managerial personnel:
Sanjay Banka Nil 31,000 31,000 46,000
Surendra Gupta Nil 13,500 13,500 17,000
(i) Senior managerial personnel:
Sanjay Banerjee Nil 10,500 10,500 14,000
Nita Mukhopadhyay Nil 9,000* Nil Nil
Subhasri Sengupta Nil 13,500 13,500 20,000
Debjit Mallick Nil 8,500 8,500 13,000
Dibyendu Baral Nil 20,000# Nil Nil
Puranjit Seal Nil 13,500 13,500 18,000
Dhaval Jeetendra Raja Nil 20,000 20,000 23,000
Rajib De Nil Nil 9,500 13,000
(iii) Other managerial personnel:
Auvijit Dhar Nil 6,750 6,750 11,250
Manas Rudra Nil 7,500 7,500 11,500
Subhomoy Bhattacharjee Nil 3,000 3,000 5,000
Partho Sarothi Ghosh Nil 3,500 3,500 5,500
Soumyak Dasgupta Nil 6,250 6,250 9,250
Sudin Dutta Nil 4,000 4,000 4,000
Sumanta Bhadury Nil 3,600 3,600 5,100
Santanu Saha Nil 7,500 7,500 9,500
Debasish Roy Nil Nil Nil 5,000
Rajiv Prasad Nil Nil Nil 5,000
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Shares on exercise of options in accordance with AS 20
‘Earnings Per Share.

Particulars Details
Fiscal Fiscal Fiscal [From April
2021 2022 2023 1, 2023 till
the date of
this Red
Herring
Prospectus
Prithwi Saha Nil Nil Nil 4,000
Soumodeep Chakraborty Nil Nil Nil 3,000
Ashok Kumar Ray Nil Nil Nil 5,000
Tapan Ghosh Nil Nil Nil 4,000
Sudipta Harabab Nil Nil Nil 3,000
Somnath Dey Nil Nil Nil 3,000
(if) Any other employee who receives a grant in any one year Nil Nil Nil Nil
of options amounting to 5% or more of the options granted
during the year
(iii) Identified employees who were granted options during Nil
any one year equal to or exceeding 1% of the issued
capital (excluding outstanding warrants and conversions)
of the Company at the time of grant
Diluted earnings per share pursuant to the issue of Equity NA NA NA NA

Where the Company has calculated the employee
compensation cost using the intrinsic value of the stock
options, the difference, if any, between employee
compensation cost so computed and the employee
compensation calculated on the basis of fair value of the stock
options and the impact of this difference, on the profits of the
Company and on the earnings per share of the Company

NL.A. since Fair Value using Black Scholes
Model has been used for calculating
Employee Compensation Cost.

Description of the pricing formula and method and significant
assumptions used to estimate the fair value of options granted
during the year including, weighted average information,
namely, risk-free interest rate, expected life, expected
volatility, expected dividends, and the price of the underlying
share in the market at the time of grant of option

Black Scholes Model. (See note below)

Impact on the profits and on the Earnings Per Share of the last
three years if the accounting policies specified in the (Share
Based Employee Benefits and Sweat Equity) Regulations,
2021 had been followed, in respect of options granted in the
last three years.

N.A

Intention of the Key Managerial Personnel and whole time
directors who are holders of Equity Shares allotted on exercise
of options granted to sell their equity shares within three
months after the date of listing of Equity Shares pursuant to
the Offer

NA

Intention to sell Equity Shares arising out of an employee
stock option scheme within three months after the listing of
Equity Shares, by Directors, senior management personnel
and employees having Equity Shares arising out of an
employee stock option scheme, amounting to more than 1%
of the issued capital (excluding outstanding warrants and
conversions)

NA

*QOptions pertaining to Nita Mukhopadhyay have been forfeited as she has left the company prior to the vesting of the same.
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#Options pertaining to Dibyendu Baral have lapsed as he has left the company prior to the beginning of exercising period of
the same.

Fair Value of Options at grant date (<) 71.00 72.00 101.00
Fair Value of Equity Shares at grant date NA 331.00 350.00 418.00
)

Exercise Price (3) NA 250.00 281.58 250.00
Dividend Yield (%) NA 15.00% 15.00% 15.00%
Expected volatility (%) NA | 54.25%-56.52% 51.96%-54.23% 47.05%-50.44%
Risk free interest rate (%) NA 5.35%-6.00% 6.86%-7.12% 6.80% - 6.84%
Expected life of the option (years) NA | 3.00 to 4.50 years 3.00 to 4.50 years 3.00 to 4.50 years
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SECTION V: PARTICULARS OF THE OFFER

OBJECTS OF THE OFFER

Requirement of Funds

The proceeds of the Fresh Issue, after deducting Offer related expenses, are estimated to be X[®] million (the “Net
Proceeds™).

Our Company intends to utilize the Net Proceeds towards the following objects:

1. Funding working capital requirements of the Company; and
2. General corporate purposes.

The main objects and objects incidental and ancillary to the main objects set out in our Memorandum of
Association enable us to undertake our existing business activities and the activities for which funds are being
raised by us through the Issue.

Our Company will not receive any proceeds from the Offer for Sale. The proceeds of the Offer for Sale shall be
received by SAIF Partners India IV Limited (the Selling Shareholder) and will not form part of the Net Proceeds.
In addition, our Company expects to achieve the benefit of listing of our Equity Shares on the Stock Exchanges.

Fresh Issue

The details of the proceeds of the Fresh Issue are set out in the following table:

(L in million)
Particulars Estimated
amount®
Gross proceeds of the Fresh Issue Up to 2,700.00
(Less) Offer expenses in relation to the Fresh Issue® [e]
Net Proceeds [o]

@ To be finalized on determination of the Offer Price.
@ For details with respect to sharing of fees and expenses amongst our Company and SAIF Partners India IV Limited (the
Selling Shareholder), please refer to “Objects of the Offer - Offer Expenses” on page 123.

Utilization of Net Proceeds

The Net Proceeds are proposed to be used in the manner set out in the following table:

(L in million)
Particulars Estimated
amount
Funding working capital requirements of the Company 1,960.00
General corporate purposes® [o]
Total [o]

(MTo be finalized on determination of the Offer Price and updated in the Prospectus prior to filing with the RoC.The amount
to be utilised for general corporate purposes will not exceed 25% of the Gross Proceeds.

Means of Finance

Our Company proposes to fund the requirements of the objects detailed above entirely from the Net Proceeds.
Accordingly, there is no requirement to make firm arrangements of finance under the SEBI ICDR Regulations
through verifiable means towards at least 75% of the stated means of finance, excluding the amount to be raised
through the Fresh Issue.

Schedule of Implementation and Deployment of Funds

Our Company proposes to deploy the Net Proceeds for the aforesaid purposes in accordance with the estimated

schedule of implementation and deployment of funds set forth in the table below. As on the date of this Red
Herring Prospectus, our Company had not deployed any funds towards the objects of the Offer.
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(< in million)

Particulars Amount proposed Schedule of Implementation®
to be funded from Fiscal 2024
Net Proceeds
Funding working capital requirements of the 1,960.00 1,960.00
Company
General corporate purposes® [o] [o]
Total [e] [e]

™ To be finalized on determination of the Offer Price and updated in the Prospectus prior to filing with the RoC.

To the extent our Company is unable to utilize any portion of the Net Proceeds towards the aforementioned objects
of the Offer, as per the estimated schedule of deployment specified above, our Company shall deploy the Net
Proceeds in subsequent Fiscals towards the aforementioned objects.

The deployment of the Net Proceeds are based on internal management estimates as per our business plan
approved by our Board and have not been verified by the BRLMs or appraised by any bank or financial institution
or any other independent agency. In view of the competitive environment of the sector in which we operate, we
may have to revise our business plan from time to time and consequently our capital and operational expenditure
requirements may also change. We may have to revise our estimated costs, funding allocation, reschedule our
proposed expenditures and fund requirements owing to factors such as financial and business conditions, finance
costs, competition, and other external factors which may not be within our control. This may entail rescheduling
and revising the planned expenditure and funding requirement and increasing or decreasing the expenditure for a
particular purpose from the planned expenditure at the discretion of our management, subject to compliance with
applicable law. Our historical capital and operational expenditure may not be reflective of our future expenditure
plans. Subject to applicable law, if the actual utilisation towards any of the objects is lower than the proposed
deployment such balance will be used for future growth opportunities including general corporate purposes to the
extent that the total amount to be utilized towards general corporate purposes will not exceed 25% of the gross
proceeds from the Offer in accordance with the SEBI ICDR Regulations. For further details, see the “Risk Factors
— Our funding requirements and the proposed deployment of Net Proceeds have not been appraised by any bank
or financial institution or any other independent agency and our management will have broad discretion over the
use of the Net Proceeds. ” on page 61.

In case of variations in the actual utilisation of funds earmarked for the purposes set forth above, increased fund
requirements for a particular purpose may be financed by surplus funds, if any, available in respect of the other
purposes for which funds are being raised in this Offer. If surplus funds are unavailable, such additional funds for
a particular activity will be met by way of means available to our Company, including from internal accruals and
any additional equity and/or debt arrangements. We believe that such alternate arrangements would be available
to fund any such shortfalls.

Consequently, the fund requirements of our Company are subject to revisions in the future at the discretion of the
management. In the event of any shortfall of funds for the activities proposed to be financed out of the Net
Proceeds as stated above, our Company may re-allocate the Net Proceeds to the activities where such shortfall has
arisen, subject to compliance with applicable laws. For further details of factors that may affect these estimates,
please see “Risk Factors” on page 31.

Details of the Objects
The details of the Objects of the Offer are set out below.

1. Funding working capital requirements of the Company

Our Company proposes to utilise ¥ 1,960.00 million from the Net Proceeds to fund our working capital
requirements. Our business is working capital intensive and we fund the majority of our working capital
requirements in the ordinary course of our business from our internal accruals and financing from various banks.
As on March 31, 2023, our Company has a total working capital sanction limit amounting to ¥ 20,730.00 million,
which includes consortium sanctioned limit of cash credit/ working capital demand loan facilities amounting
7,500.00 million having interchangeability of X 2,960.00 million as gold metal loan (earmark cash credit) and
outside consortium sanction of cash credit/ working capital demand loan facilities amounting to X 2,120.00 million
(which includes % 850.00 million of interchangeable limit). Further our Company avails working capital facility
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outside consortium as gold metal loan limit amounting to X 11,960.00 million (including the amount of X 400.00
million for Gold metal loan only and interchangeable limit amounting to X 850.00 million from new banks). As
at March 31, 2023, our total outstanding debt (includes long term borrowings, current maturities of long term
borrowing included under other Financial Liability and short term borrowing) was % 11,771.74 million. For further
information, see “Financial Indebtedness” and “Financial Information” on pages 359 and 256, respectively.

Our Company requires additional working capital primarily for financing the inventory in the new Company
Operated Showrooms that it is proposing to set up.

Basis of estimation of working capital requirement
The details of the Company’s working capital requirements as at March 31, 2023, March 31, 2022 and March 31,

2021 based on audited standalone financial statements of the Company and funding of the same are as set out in
the table below:

(< in million)
As at
Sl. . As at March As at March
Particulars March 31,
no 31, 2021 2022% 31, 2023
I | Current Assets
1. | Inventories 10,394.73 13,886.63 18,777.73
2. | Financial assets
(a) Trade receivables 275.59 395.37 454.39
(b) Bank balance (except cash & cash equivalents) 1,196.03 2,692.69 4,280.90
(c) Loans (including security deposits) 130.00 107.56 80.69
3. | Other current assets 192.94 354.63 653.25
4. | Current Financial Assets 406.90 509.14 667.16
Total current assets (A) 12,596.19 17,946.02 24,914.12
Il | Current Liabilities
1. | Financial liabilities
a) Trade payables 609.35 1,172.78 1,389.46
b) Other financial liabilities (excluding lease liabilities) 260.57 334.59 701.60
¢) Provisions 0.38 12.84 19.85
2. | Other current liabilities 1,832.19 1,811.93 3,148.53
3. | Current tax liabilities (net) 31.15 138.51 155.61
Total current liabilities (B) 2,733.64 3,470.65 5,415.05
111 | Working capital requirements (A-B) 9,862.55 14,475.37 19,499.07
IV | Funding Pattern
Short-term borrowings 5,316.44 8,624.47 11,753.99
Internal accruals/ Net worth 4,546.11 5,850.90 7,745.08
Total Means of Finance 9,862.55 14,475.37 19,499.07

*The figure has been taken from the audited standalone financial statements for fiscal 2023 wherein the corresponding figures
for the previous year have been regrouped/ reclassified by our Statutory Auditors.

On the basis of our existing working capital requirements and the incremental working capital requirements, the
details of the Company’s expected working capital requirements as at March 31, 2024 and funding of the same
are as set out in the table below:

(R in million)
. Estimated amount as on
Sl. No Particulars March 31, 2024

[ Current Assets

1. Inventories 22,104.95
2. Financial assets

(a) Trade receivables 727.20

(b) Bank balance (except Cash & Cash Equivalent) 6,195.49

(c) Loans (including security deposits) 52.69

3. Other current assets 838.39

4, Current financial assets 423.28
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. Estimated amount as on
SI. No Particulars March 31, 2024
Total current assets (A) 30,342.00
1 Current Liabilities
1. Financial liabilities
(a) Trade payables 2,081.10
(b) Other financial liabilities (excluding lease liabilities) 204.06
(c) Provisions 6.41
2. Other current liabilities 3,458.47
3. Current tax liabilities (net) 339.45
Total current liabilities (B) 6,089.49
11 Working capital requirements (A-B) 24,252.51
v Funding Pattern
Net Proceeds from the Fresh Issue 1,960.00
Short term borrowings 13,470.50
Internal accruals/ Net worth 8,822.01
Total Means of Finance 24,252.51
Holding levels

Provided below are the details of the holding levels (days) considered:

(in number of days)

March March March 31, March 31,
Sl. No Particulars 31, 2021 31, 2022 2023 2024
(Actuals) | (Actuals) (Actuals) (Estimated)
1 Current Assets
Inventory 170 149 174 167
Receivable 4 3 4 4
Bank balance (except Cash & Cash E) 14 20 31 36
Loans (incl. security deposits) 2 1 1 0
Other Current Assets 3 3 5 5
Current Financial Assets 4 5 5 4
2 Current Liabilities
Payable 15 11 14 14
Other Financial liabilities (excluding lease
S 2 3 5 3
liabilities)
Provisions 0 0 0 0
Other Current Liabilities 20 19 22 23
Current Tax Liabilities (Net) 1 1 1 2
Justification for holding period levels
Particulars Details
Inventories Inventory days are computed from the historic audited Standalone Financial

plans of the Company

Information based on cost of materials consumed. They comprise inventories in the
company owned and company operated stores and overall inventories managed for the
entire Company. Historically they have ranged from 140-180 days of cost of materials
consumed They have been assumed to be 167 days going forward basis the growth

Trade receivables

Receivables days are computed from the historic audited Standalone Financial
Information of the Company. They have typically ranged between 3-4 days of sales
and are expected to continue on similar lines
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Bank balances
(except cash and
cash equivalents)

Bank balances excluding cash and cash equivalents primarily include current restricted
cash maintained for the jewellery purchase scheme and bank balances offered as
margins. They have varied in the range of 10-31 days of sales basis the mix of the
business, the nature and quantum of FDs offered for metal loans taken by the Company
and margin money for business purposes. The same is expected to increase to 36 days
of sales as the revenue expands and with the mix/quantum of margin increasing with
higher gold metal loans

Loans (incl. security
deposits)

Loans include security deposits. The same is expected to remain on similar lines

Other current assets

Other Current assets include among others, balances with statutory authorities,
advances against rent, prepaid expenses, and other advances for supply of goods. They
are expected to grow in line with expected business growth. Holding levels for Other
current assets is computed from the historic audited Standalone Financial Information
and is expected to continue on similar lines

Current Financial
Assets

Current financial assets include interest accrued on FDs and other receivables. The
same is expected to remain on similar lines

Trade payables

Trade payables are expected to grow in line with expected business growth and are
computed on the basis of cost of materials consumed. Holding levels for trade payables
computed from the historic audited Standalone Financial Information and has ranged
between 11-15 days. It is expected to continue on similar lines and they have been
assumed to 14 days going forward.

Other Financial
Liabilities

Current financial liabilities include current maturities of long term debt, creditors of
capital goods, accrued salaries and benefits, other financial liabilities, interest accrued
but not due on borrowings, unpaid dividend among others. They are expected to be 3
days of sales

Other Current
Liabilities
(excluding lease
liabilities)

Other current liabilities include advances from customers, taxes payable, deposits from
customers, security deposits and liability for customer loyalty program among others
and excludes lease equalisation reserve, are expected to grow in line with expected
business growth. Holding levels for Other current liabilities is computed from the
historic audited Standalone Financial Information and is expected to continue on
similar lines

Provisions

Provisions primarily comprise gratuity, compensated advances among others. They are
assumed to grow in line with business growth and is computed from the historic audited
Standalone Financial Information

Current Tax
Liabilities (Net)

Current tax liabilities (net) primarily comprise provision for taxes and are assumed to
grow in line with business growth and are computed from the historic audited
Standalone Financial Information.

JHS & Associates LLP, Chartered Accountants have, vide their certificate dated June 27, 2023, certified the
working capital requirements of our Company.

2. General Corporate Purposes

Our Company proposes to deploy the balance of the Net Proceeds aggregating X[e] million towards general
corporate purposes and subject to such utilization not exceeding 25% of the Gross Proceeds, in compliance with
the SEBI ICDR Regulations, for general corporate purposes, as may be approved by our management, including
but not limited to the following:

(a) strategic initiatives and acquisitions;

(b) brand building and strengthening of our marketing capabilities;
(c) additional working capital requirements, as required;

(d) capital expenditure for setting up new showrooms and expansion of our business; and

(e) meeting expenses and exigencies which our Company may face in the ordinary course of business.

The quantum of utilization of funds towards each of the above purposes will be determined by our Board based
on the permissible amount actually available under the head ‘General Corporate Purposes’ and the business
requirements of our Company, from time to time.
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Offer Expenses
The total expenses of the Offer are estimated to be approximately Z[®] million.

The Offer related expenses primarily include listing fees, fees payable to the BRLMs and legal counsel, fees
payable to the Auditors, brokerage and selling commission, underwriting commission, commission payable to
Registered Brokers, RTAs, CDPs, SCSBs’ fees, Registrar’s fees, printing and stationery expenses, advertising
and marketing expenses and all other incidental and miscellaneous expenses for listing the Equity Shares on the
Stock Exchanges.

Except for the listing fees which shall be solely borne by our Company, all other costs and expenses directly
related to, and incurred in connection with the Offer, shall be shared by SAIF Partners India IV Limited (the
Selling Shareholder) in proportion to the Equity Shares offered by them as part of the Offer. All the expenses
relating to the Offer shall be paid by our Company and reimbursed by SAIF Partners India IV Limited (the Selling
Shareholder) from the proceeds of the Offer by deduction from the proceeds of the Offer, in accordance with
Applicable Law and in the manner set out under the Cash Escrow and Sponsor Bank Agreement to be entered
between the Parties. It is clarified that SAIF Partners India IV Limited (the Selling Shareholder) shall not be
responsible for bearing the total fees or total expenses required to be borne by the Company; in terms of the Offer
Agreement or any other agreement entered into between the parties in relation to the Offer. For ease of operations,
some, or all, of the total expenses and the total fees may at the outset be borne by the Company and the Company
shall be reimbursed directly from the Public Offer Bank Account(s) immediately upon receipt of the listing and
trading approvals from the stock exchanges and appropriate instructions in this regard would be included in the
Cash Escrow and Sponsor Bank Agreement.

In the event of withdrawal of the Offer or the Offer is not successful or consummated, all other costs and expenses
(including all applicable taxes) with respect to the Offer shall, be borne by the Company and SAIF Partners India
IV Limited (the Selling Shareholder) in proportion to the Equity Shares offered in the Fresh Issue and the Offer
for Sale, respectively.

The estimated Offer related expenses are as under:

Activity Estimated As a % of the total | Asa % of
expenses® (T in estimated Offer the totall
million) expenses Offer size®
BRLMs fees and commissions (including [e] [e] [e]
underwriting commission, brokerage and selling
commission)
Commission/processing fee for SCSBs, Sponsor Banks and [e] [e] [®]

Banker(s) to the Offer and brokerage and selling
commission and bidding charges for Members of the
Syndicate, Registered Brokers, RTAs and CDPs

@E)@

Fees payable to the Registrar to the Offer [e] [e] [e]
Fees payable to the auditors, consultants and market [o] [e] [e]
research firms to the Offer

Others

- Listing fees, SEBI filing fees, upload fees, BSE [o] [e] [e]

and NSE processing fees, book building software
fees and other regulatory expenses

- Printing and stationery [e] [e] [e]
- Advertising and marketing expenses [e] [e] [e]
- Fee payable to legal counsels [e] [e] [e]
- Fees payable to Other Advisors* [e] [e] [e]
- Miscellaneous [e] [e] [e]
Total estimated Offer expenses [e] [e] [e]
*For details of the services offered by Emkay and Quest, see “General Information — Advisors to our Company as to the

Offer” on page 88.

®  Amounts will be finalised on determination of Offer Price.
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Selling commission payable to the SCSBs on the portion for Retail Individual Bidders and Non-Institutional Bidders
which are directly procured and uploaded by the SCSBs, would be as follows:

Portion for Retail Individual Bidders* 0.35% of the Amount Allotted (plus applicable taxes)

Portion for Non-Institutional Bidders* 0.20% of the Amount Allotted (plus applicable taxes)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price

Selling Commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in the
bid book of BSE or NSE

No uploading/processing fees shall be payable by our Company and the selling shareholders to the SCSBs on the Bid
cum Applications Forms directly procured by them.

Processing fees payable to the SCSBs on the portion for Retail Individual Bidders and Non-Institutional Bidders
(excluding UPI Bids) which are procured by the members of the Syndicate/sub-Syndicate/Registered Broker/RTAs/ CDPs
and submitted to SCSB for blocking, would be as follows:

Portion for Retail Individual Bidders and Non | < 10/- per valid Bid cum Application Form (plus applicable
institutional Bidders* taxes)

*Processing fees payable to the SCSBs for capturing Syndicate Member/Sub-syndicate (Broker)/Sub-broker code on
the ASBA Form for Non-Institutional Bidders and Qualified Institutional Bidders with bids above ¥ 5,00,000 would be
¥ 10/- plus applicable taxes, per valid application.

Selling Commission on portion for Retail Individual Bidders (up to ¥ 2,00,000) and Non-Institutional Bidders which
are procured by Members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs or for using 3-
in-1 type accounts - linked online trading, demat and bank account provided by some of the Registered Brokers which
are Members of the Syndicate (including their Sub-Syndicate Members) would be as follows:

Portion for Retail Individual Bidders* 0.35% of the Amount Allotted (plus applicable taxes)

Portion for Non-Institutional Bidders* 0.20% of the Amount Allotted (plus applicable taxes)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.
The selling commission payable to the Syndicate / sub-Syndicate Members will be determined:

a. For Retail Individual Bidders and Non-Institutional Bidders (up to < 5,00,000), on the basis of the application
form number / series provided that the application is also bid by the respective Syndicate / sub-Syndicate
Member. For clarification, if a Syndicate ASBA application on the application form number / series of a
Syndicate / sub-Syndicate Member, is bid by an SCSB, the selling commission will be payable to the SCSB and
not the Syndicate / Sub-Syndicate Member.

b.  For Non Institutional Bidders (above ¥ 5,00,000), Syndicate ASBA form bearing SM Code and Sub-syndicate
Code of the application form submitted to SCSBs for Blocking of the Fund and uploading on the Exchanges
platform by SCSBs. For clarification, if a Syndicate ASBA application on the application form number / series
of a Syndicate / Sub-Syndicate Member, is bid by an SCSB, the Selling Commission will be payable to the
Syndicate / Sub Syndicate members and not the SCSB.

Uploading charges:

a. Bid uploading charges payable to Members of the Syndicate (including their sub-Syndicate Members) on the
applications made using 3-in-1 accounts would be ¥ 10/- plus applicable taxes, per valid application bid by
Syndicate (including their Sub-Syndicate members).

b. Bid uploading charges payable to SCSBs on the QIB Portion and Non-Institutional Bidders (excluding UPI
Bids) which are procured by the Syndicate/sub-Syndicate/Registered Broker/RTAs/ CDPs and submitted to
SCSBs for blocking and uploading would be < 10/- per valid application (plus applicable taxes).

The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be determined on
the basis of the bidding terminal ID as captured in the bid book of BSE or NSE.

Selling commission/ uploading charges payable to the Registered Brokers on the portion for Retail Individual Bidders
procured through UPI Mechanism and Non-Institutional Bidders which are directly procured by the Registered Broker
and submitted to SCSB for processing, would be as follows:

Portion for Retail Individual Bidders and Non | <10/-per valid Bid cum Application Form (plus applicable
institutional Bidders taxes)
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®  Uploading charges/ processing fees for applications made by UPI Bidders using the UPI Mechanism would be as under:

Members of the Syndicate / RTAs / CDPs | ¥ 30/- per valid application (plus applicable taxes)
(uploading charges)
Axis Bank Limited T 4/- per valid Bid cum Application Form (plus applicable
taxes)

The Sponsor Bank shall be responsible for making
payments to the third parties such as remitter bank, NPCI
and such other parties as required in connection with the
performance of its duties under the SEBI circulars, the
Syndicate Agreement and other applicable laws.

Kotak Mahindra Bank Limited < 7.5/- per valid Bid cum Application Form (plus applicable
taxes)

The Sponsor Bank shall be responsible for making
payments to the third parties such as remitter bank, NPCI
and such other parties as required in connection with the
performance of its duties under the SEBI circulars, the
Syndicate Agreement and other applicable laws.

*For each valid application by respective Sponsor Bank

©  All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate
Agreement and Cash Escrow and Sponsor Bank Agreement.

@9 Pursuant to SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, applications made using the
ASBA facility in initial public offerings (opening on or after September 1, 2022) shall be processed only after application
monies are blocked in the bank accounts of investors (all categories). Accordingly, Syndicate / Sub-Syndicate Member
shall not be able to accept Bid cum Application Form above Z500,000 and the same Bid cum Application Form need
to be submitted to SCSB for blocking of the fund and uploading on the exchange bidding platform. To identify bids
submitted by Syndicate / Sub-Syndicate Member to SCSB a special Bid cum Application Form with a heading / watermark
“Syndicate ASBA” may be used by Syndicate / Sub-Syndicate Member along with SM code & Broker code mentioned on
the Bid cum Application Form to be eligible for brokerage on Allotment. However, such special forms, if used for RIB
Bids and NIB Bids up to ¥500,000 will not be eligible for brokerage. The processing fees for applications made by UPI
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/CIR/P/2021/570 dated June 2,
2021 read with SEBI Circular No: SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 and such payment
of processing fees to the SCSBs shall be made in compliance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2022/51
dated April 20, 2022and SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022.

Means of finance

The fund requirements set out for the aforesaid objects of the Offer are proposed to be met entirely from the Net
Proceeds. Accordingly, our Company confirms that there is no requirement to make firm arrangements of finance
through verifiable means towards at least 75% of the stated means of finance, excluding the amount to be raised
from the Fresh Issue and existing identifiable accruals as required under the SEBI ICDR Regulations.

Interim use of Net Proceeds

Our Company, in accordance with the policies established by the Board from time to time, will have the flexibility
to deploy the Net Proceeds. Pending utilization for the purposes described above, our Company will deposit the
Net Proceeds only with one or more scheduled commercial banks included in the second schedule of the RBI Act
as may be approved by our Board or IPO Committee.

In accordance with Section 27 of the Companies Act, 2013, our Company confirms that it shall not use the Net
Proceeds for buying, trading or otherwise dealing in the equity shares of any other listed company or for any
investment in equity markets.
Bridge Financing Facilities

Our Company has not raised any bridge loans from any bank or financial institution as on the date of this Red
Herring Prospectus, which are proposed to be repaid from the Net Proceeds.
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Appraising Entity

None of the objects of the Offer for which the Net Proceeds will be utilised have been appraised by any bank/
financial institution or agency.

Monitoring of Utilization of Funds

In accordance with Regulation 41 of the SEBI ICDR Regulations, our Company has appointed ICRA Limited as
a Monitoring Agency for monitoring the utilisation of Net Proceeds.

Our Audit Committee and the Monitoring Agency will monitor the utilisation of the Net Proceeds and the
Monitoring Agency shall submit the report required under Regulation 41(2) of the SEBI ICDR Regulation, on a
quarterly basis, until such time as the Net Proceeds have been utilised in full. Our Company undertakes to place
the report(s) of the Monitoring Agency on receipt before the Audit Committee without any delay. Our Company
will disclose and continue to disclose, the utilisation of the Net Proceeds, including interim use under a separate
head in our balance sheet for such fiscals as required under applicable law, clearly specifying the purposes for
which the Net Proceeds have been utilised, till the time any part of the Net Proceeds remains unutilised. Our
Company will also, in its balance sheet for the applicable fiscals, provide details, if any, in relation to all such Net
Proceeds that have not been utilised, if any, of such currently unutilised Net Proceeds. Further, our Company, on
a quarterly basis, shall include the deployment of Net Proceeds under various heads, as applicable, in the notes to
our quarterly consolidated results. Our Company will indicate investments, if any, of unutilised Net Proceeds in
the balance sheet of our Company for the relevant fiscals subsequent to receipt of listing and trading approvals
from the Stock Exchanges.

Pursuant to Regulation 32(3) and Part C of Schedule 11, of the SEBI Listing Regulations, our Company shall, on
a quarterly basis, disclose to the Audit Committee the uses and applications of the Net Proceeds. The Audit
Committee shall make recommendations to our Board for further action, if appropriate. On an annual basis, our
Company shall prepare a statement of funds utilised for purposes other than those stated in this Red Herring
Prospectus and place it before the Audit Committee and make other disclosures as may be required until such time
as the Net Proceeds remain unutilised. Such disclosure shall be made only until such time that all the Net Proceeds
have been utilised in full. The statement shall be certified by the statutory auditors of our Company. Furthermore,
in accordance with Regulation 32(1) of the SEBI Listing Regulations, our Company shall furnish to the Stock
Exchanges on a quarterly basis, a statement indicating (i) deviations, if any, in the actual utilisation of the proceeds
of the Fresh Issue from the objects of the Fresh Issue as stated above; and (ii) details of category wise variations
in the actual utilisation of the proceeds of the Fresh Issue from the objects of the Fresh Issue as stated above. This
information will also be published in newspapers simultaneously with the interim or annual financial results and
explanation for such variation (if any) will be included in our Director’s report, after placing the same before the
Audit Committee.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act and applicable rules, our Company shall not vary
the objects of the Offer without our Company being authorised to do so by the Shareholders by way of a special
resolution.

Other Confirmations

No part of the Net Proceeds will be paid by us as consideration to our Promoter, Promoter Group, Group Company,
the Directors, Key Managerial Personnel or Senior Managerial Personnel, except in the normal course of business
and in compliance with applicable law. Our Company has not entered into and is not planning to enter into any
arrangement/ agreements with our Promoter, Promoter Group, Directors, Key Managerial Personnel and Senior
Managerial Personnel in relation to the utilisation of the Net Proceeds. Further there is no existing or anticipated
interest of such individuals and entities in the objects of the Fresh Issue as set out above.
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BASIS FOR OFFER PRICE

The Price Band, Floor Price and Offer Price will be determined by our Company and SAIF Partners India IV
Limited (the Selling Shareholder) in consultation with the BRLMSs, on the basis of assessment of market demand
for the Equity Shares issued through the Book Building Process and on the basis of quantitative and qualitative
factors as described below. The face value of the Equity Shares is ¥ 10 each and the Offer Price is [®] times the
face value at the lower end of the Price Band and [e] times the face value at the higher end of the Price Band.
Investors should also see the sections entitled “Our Business”, “Risk Factors”, “Management Discussion and
Analysis of Financial Condition and Results of Operations” and “Financial Information” on pages 182, 31 and
page 318, respectively, to have an informed view before making an investment decision.

Quialitative Factors
We believe the following business strengths allow us to successfully compete in the industry:

e  We have a strong brand name with heritage / legacy of over five decades;

e  Largest organised jewellery retail player in the eastern region of India based on number of stores (Source:
CRISIL Report);

e  Strong ‘Company Operated Showroom’ base;

e  Established asset-light ‘franchise’ model leading to operating leverage;

e  Calibrated focus on light, affordable jewellery with the intention to cater to the upwardly mobile and younger
generation;

e  Established Systems and Procedures to mitigate risk and improve efficiencies;

e  Experienced management team and institutional investor support.

For details, please see the section entitled “Our Business — Competitive Strengths” on page 188 and “Industry
Overview- Competitive profiling of major organised jewellery retailers in India and Financial benchmarking of
major jewellery retailers in India” on pages 170 to 174.

Quantitative Factors

Some of the information presented in this chapter is derived from the Restated Consolidated Financial
Information. For further information, please see the section entitled “Financial Information” and “Other Financial
Information” on pages 256 and 315, respectively.

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

1. Basic and Diluted Earnings per Share
Fiscal ended Basic EPS () Diluted EPS () Weight
March 31, 2023 22.93 22.87 3
March 31, 2022 19.42 19.37 2
March 31, 2021 9.25 9.25 1
Weighted Average 19.48 19.43

Notes:

a) Weighted average = Aggregate of year-wise weighted EPS divided by the aggregate of weights i.e. (EPS x
Weight) for each year/Total of weights
b) Basic EPS = Net Profit after tax, as restated, attributable to owners of the Company, as restated Weighted

average no. of equity shares outstanding during the year.

¢) Diluted EPS = Net Profit after tax, as restated, attributable to owners of the Company, as restated Weighted
average no. of equity shares outstanding during the year including stock options granted to employees as

adjusted for bonus issue.

d)  Earnings per Share calculations are in accordance with the notified Indian Accounting Standard 33 ‘Earnings

per share’.

e) The figures disclosed above are based on the Restated Ind-AS Financial Statements of the Company.

Price/Earning (“P/E”) Ratio in relation to the Price Band of X [e] to ¥ [e] per Equity Share:
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Particulars P/E at Floor P/E at Cap Price
Price (no. of (no. of times)
times)
Based on basic EPS of X [e] as per the Restated [e] [®]
Consolidated Financial Information for the year ended
March 31, 2023
Based on diluted EPS of X [e] as per the Restated [e] [e]
Consolidated Financial Information for the year ended
March 31, 2023
Industry Peer Group P/E ratio
Particulars P/E ratio

Highest 81.13
Lowest 29.29
Average 55.21
Notes:

(1) The highest and lowest industry P/E shown above is based on the peer set provided below under “Comparison
with listed industry peers”. The industry average has been calculated as the arithmetic average P/E of the peer set

provided below. For further details, see “- Comparison with listed industry peers” hereunder.

(2) P/E figures for the peer are computed based on closing market price as on June 22, 2023 on NSE, divided by

diluted EPS for the Financial Year 2023.

Return on Net Worth (“RoNW”)

Fiscal ended RoNW (%) Weight
March 31, 2023 18.96% 3
March 31, 2022 19.43% 2
March 31, 2021 10.65% 1
Weighted Average 17.73%
Note:
i)  Weighted average = Aggregate of year-wise weighted RoONW divided by the aggregate of weights i.e. (RONW x

i)

i)

Weight) for each year/Total of weights

Return on Net Worth (%) = Net Profit after Tax attributable to owners of the parent divided by average Net
worth for the year, attributable to owners of the parent. Net worth represents the equity share capital and other
equity including instruments entirely equity in nature

Net worth has been defined as the aggregate value of the paid-up share capital and all reserves created out of
the profits and securities 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 audited balance sheet, but does not include reserves created out of revaluation of
assets, and write-back of depreciation in accordance with Regulation 2(1)(hh) of the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended.

Net Asset Value per Equity Share (“NAV”)

Net Asset Value per Equity Share (in®)
As on March 31, 2023 136.83
After the Offer
-At the Floor Price [e]
-At the Cap Price [e]
Offer Price [e]
Notes:
a) Net asset value per Equity Share = Total equity / weighted average number of equity shares outstanding at the

b)

end of the year (including effect of compulsorily convertible non-cumulative preference shares).

Net worth has been defined as the aggregate value of the paid-up share capital and all reserves created out of
the profits and securities 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 audited balance sheet, but does not include reserves created out of revaluation of
assets, write-back of depreciation and amalgamation in accordance with Regulation 2(1)(hh) of the Securities
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended.
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5. Comparison of accounting ratios with listed industry peers

Following is the comparison of certain accounting ratios of our Company with our listed peer group
companies and who are in the same line of business as our Company, as on March 31, 2023:

Face Net worth Equity
Valu (in% Share
LE @ Total e per EPS EPS RoN NEEEES! million) Capital
the . . . | (Dilu value per .
income (X | equit | P/E | (Basi W . (in%
compan | 5 mitlion) |y 0@ | D | (0 | fuity million)
y share (€3] share %)
®
Senco 41,085.40 10 [e] | 22.93 | 22.87 | 18.96 136.83 9,455.20 558.50
Gold
Limited
Listed Peers
Kalyan 141,093.38 10 | 29.29 4.2 42| 12.79 35.29 | 36,347.11 | 10,300.53
Jewellers
India
Limited
Titan 408,830.00 1| 8113 | 36.61 | 36.61| 30.73 133.49 | 118,510.00 887.79
Compan
y
Limited

Source: All the financial information for listed industry peers mentioned above is on a consolidated basis (unless otherwise
available only on standalone basis) and is sourced from the annual financial information as available of the respective
company for the year ended March 31, 2023 submitted to stock exchanges.

Notes:

(1) P/E Ratio has been computed based on the closing market price of equity shares on NSE on June 22, 2023, divided by the
Diluted EPS for the Financial Year 2023.

(2) Return on Net Worth (%) =Net Profit after Tax attributable to owners of the parent divided by average Net worth for the
year, attributable to owners of the parent. Net worth represents the equity share capital and other equity including instruments
entirely equity in nature

(3) Net worth does not include non-controlling interest.

(4) Net asset value per Equity Share = Total equity / weighted average number of equity shares outstanding at the end of the
year (including effect of compulsorily convertible non-cumulative preference shares)

6. Key Performance Indicators

The KPIs disclosed below have been used historically by our Company to understand and analyze our business
performance, which in result, help us in analyzing the growth of business verticals in comparison to our peers.
Our Company considers that the KPIs set forth below are the ones that may have a bearing for arriving at the basis
for the Offer Price.

The KPIs disclosed below have been approved and confirmed by a resolution of our Audit Committee dated June
3, 2023. Further, the members of our Audit Committee have confirmed that there are no KPIs pertaining to our
Company that have been disclosed to any investors at any point of time during the three years prior to the date of
filing of the Draft Red Herring Prospectus and this Red Herring Prospectus. Further, the KPIs disclosed herein
have been certified by JHS & Associates, LLP by their certificate dated June 27, 2023. For details of our other
operating metrics disclosed elsewhere in this Red Herring Prospectus, see “Our Business”, and “Management’s
Discussion and Analysis of Financial Position and Results of Operations” on pages 182 and 318, respectively.

Our Company confirms that it shall continue to disclose all the KPIs included in this section on a periodic basis,
at least once in a year (or any lesser period as determined by the Board of Directors of our Company), until the
later of (a) one year after the date of listing of the Equity Shares on the Stock Exchanges; and (ii) complete
utilisation of the proceeds of the Issue as disclosed in “Objects of the Offer” on page 118, or for such other duration
as may be required under the SEBI ICDR Regulations. The list of our KPIs along with brief explanation of the
relevance of the KPI for our business operations are set forth below. We have also described and defined the KPls,
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as applicable, in “Definitions and Abbreviations” beginning on page 3.

S. no.

KPI

Explanation

1

Revenue from operations

Revenue from Operations is used by the management to
track the revenue profile of the business and in turn helps
assess the overall financial performance of the Company
and size of the business.

Profit after tax (X million)

Profit after tax provides information regarding the overall
profitability of the business.

Return on Capital Employed (“RoCE”)
(%)

ROCE provides how efficiently the Company generates
earnings from the capital employed in the business. It is
calculated as Earnings before interest and taxes for the year
divided by capital employed, where capital employed is
computed as sum of total equity and borrowings (including
accrued interest and Gold Metal Loans) as at the end of the
year.

Return on Equity (“RoE”) (%)

RoE provides how efficiently the Company generates
profits from shareholders’ funds. It is calculated as
Restated net Profit after tax for the year divided by average
total equity. Average total equity is calculated as average
of opening and closing balance of total equity for the year

Revenue CAGR (Fiscal 2021 — Fiscal
2023) (in %)

Revenue CAGR provides how consistently the company
has been able to grow its business over the specified years

Inventory turnover ratio

Inventory turnover ratio helps to measures a company's
efficiency in managing its inventory levels and generating
sales from the same

Details of our KPlIs as at/ for the Financial Years ended March 31, 2023, March 31, 2022 and March 31, 2021.

Sr KPI Fiscal Fiscal Fiscal

No. 2023 2022 2021

1 Revenue from operations (< in million) 40,774.04 | 35,346.41 | 26,603.79

2 Profit after tax for the year (% in million) 1,584.79 1,291.02 614.82

3 Return on Capital Employed (in %) 14.22 15.58 13.22

4 Return on Equity (in %) 18.96 19.43 10.65

5 Revenue CAGR (Fiscal 2021 — Fiscal 2023) (in %) 23.80%

6 Inventory turnover ratio 2.49 | 2.91 | 2.50

Notes:

(i)  Return on Capital Employed = Earnings before interest and taxes for the year divided by capital
employed, where capital employed is computed as sum of total equity and borrowings (including accrued
interest and Gold Metal Loan) as at the end of the year.

(i) Return on Equity= Net Profit after tax attributable to owners of the Company, as restated divided by
Average total equity. Average total equity is calculated as average of opening and closing balance of
total equity for the year.

(iii)  Total Equity has been defined as the aggregate value of the paid-up share capital and all reserves created
out of the profits and securities 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 audited balance sheet, but does not include reserves created out
of revaluation of assets, and write-back of depreciation in accordance with Regulation 2(1)(hh) of the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018, as amended.

(iv)  Revenue CAGR calculated as CAGR growth of revenue from operations from FY21 to FY23.

(v)  Inventory turnover ratio= Sales divided by Average Inventory; Average Inventory is calculated as the

average of opening balance and closing balance for the year.
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Description on the historic use of the KPIs by us to analyze, track or monitor our operational and/or
financial performance

In evaluating our business, we consider and use certain KPIs, as stated above, as a supplemental measure to review
and assess our financial and operating performance. The presentation of these KPIs is not intended to be
considered in isolation or as a substitute for the Restated Consolidated Financial Information. We use these KPIs
to evaluate our financial and operating performance. Some of these KPIs are not defined under Ind AS and are
not presented in accordance with Ind AS. These KPIs have limitations as analytical tools. Further, these KPIs may
differ from the similar information used by other companies and hence their comparability may be limited.
Therefore, these metrics should not be considered in isolation or construed as an alternative to Ind AS measures
of performance or as an indicator of our operating performance, liquidity or results of operation. Although these
KPIs are not a measure of performance calculated in accordance with applicable accounting standards, our
management believes that it provides an additional tool for investors to use in evaluating our ongoing operating
results and trends and in comparing our financial results with other companies in our industry because it provides
consistency and comparability with past financial performance, when taken collectively with financial measures
prepared in accordance with Ind AS. Investors are encouraged to review the Ind AS financial measures and to not
rely on any single financial or operational metric to evaluate our business.

Comparison of our KPIs with our listed industry peers

While our listed peer (Kalyan Jewellers India Limited and Titan Company Limited) may have similar service
offerings, our business may be different in terms of differing scale, business models, product verticals serviced or
focus areas or geographical presence. The following table provides a comparison of the KPIs of our Company
with our listed peer (Kalyan Jewellers India Limited and Titan Company Limited):

Kalyan Jewellers India

Senco Gold Limited Titan Company Limited

Limited
Sr KPI Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal Fiscal
No. 2023 | 2022 | 2021 | 2023 | 2022 | 2021 | 2023 | 2022 | 2021
L Ee;’gt‘i‘fns (‘;mm 40,774. | 35.346. | 26,603. | 140,71 | 108,17 | 85,733. | 405,75 | 287,99 | 216,44
P M 04 41 79 447 | 934 05 000 | 000 | 0.0

million)

Profit after tax

32,500. | 21,730. | 9,730.0

1,584.7 | 1,291.0 4,331.0 | 2,242.0

(63.04)

2 fo_r t_he year (R in 9 5 614.82 5 9 00 00 0
million)
Return on

3 | Capital 14.22 15.58 13.22 | 12.24* 9.53 6.85 24.54* | 20.51 12.89

Employed (in %)

ggt(‘;:;‘O”Eq“”y 1896 | 1943 | 1065 | 1279 | 752 | (0.25) | 3073 | 2587 | 13.74

Revenue CAGR
(Fiscal 2021 -
Fiscal 2023) (in
%)#

23.80% 28.11% 36.92%

g | Inventory 2.49 201 250 2.20 1.95 171 269 | 2.62 262
turnover ratio

* Interest accrued on Borrowings is not included in the calculation of ROCE due to non-availability of the information
to the public.
# Calculated as CAGR growth of Revenue from operations between FY21 and FY23.

The KPIs set out above are not standardised terms and accordingly a direct comparison of such KPIs between
companies may not be possible. Other companies may calculate such KPIs differently from us.

Comparison of KPIs based on additions or dispositions to our business
Our Company has not undertaken a material acquisition or disposition of assets / business for the periods that are

covered by the KPIs and accordingly, no comparison of KPIs over time based on additions or dispositions to the
business, have been provided.
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()

(b)

Weighted average cost of acquisition (“WACA”), floor price and cap price

The price per share of our Company (as adjusted for corporate actions, including split, bonus issuances)
based on the primary/ new issue of Equity Shares or convertible securities (excluding Equity Shares issued
under the ESOP Scheme and issuance of equity shares pursuant to a bonus issue) during the 18 months
preceding the date of this Red Herring Prospectus, where such issuance is equal to or more than 5% of
the fully diluted paid up share capital of our Company in a single transaction or multiple transactions
combined together over a span of rolling 30 days

Our Company has issued 13,296,153 Equity Shares to SAIF Partners India IV Limited (the Selling
Shareholder) pursuant to conversion of the 13,295,153 CCPS held by them to Equity Shares in the ratio of
one Equity Share for each CCPS held by SAIF Partners India IV Limited (the Selling Shareholder). The
Company has also issued 2,663,541 Equity Shares to OLJIF II.

Set out below are the details of such issuances by the Company along with the issue price per equity
share:

Face | Issue Total
Date of Numbgrof value | price Consideration
allotment/ Equity per per Reason/Nature of allotment Na_ture o_f
Shares |equity | equity or transfer consideration
transfer
allotted | share | share
R R
June 26, 13,296,153 10 NA* |Conversion of 13,296,153 NA* NA*
2023 CCPS to 13,296,153 Equity

Shares in the ratio of one
Equity Share for each CCPS
held by them

April 7, 2,663,541 10 |281.58|Private Placement Cash 74,99,99,874.78
2022
*13,296,153 Equity Shares were allotted to SAIF Partners India IV Limited (the Selling Shareholder) pursuant to the
conversion of 4,432,051 CCPS which were allotted to them at a price of T 180.50 per CCPS and 8,864,102 CCPS
allotted to them by way of a bonus issue in the ratio 1:2. The weighted average price of acquisition per CCPS by SAIF
Partners India IV Limited (the Selling Shareholder) was 360.17.

The price per share of our Company (as adjusted for corporate actions, including split, bonus issuances)
based on the secondary sale / acquisition of Equity Shares or convertible securities involving Promoter,
Promoter Group or Selling Shareholders or Shareholders having the right to nominate Directors on our
Board (excluding gifts) during the 18 months preceding the date of filing of this Red Herring Prospectus,
where the acquisition or sale is equal to or more than 5% of the fully diluted paid-up share capital of our
Company, in a single transaction or multiple transactions combined together over a span of rolling 30
days

Our Promoter, Suvankar Sen acquired 5,694,603 Equity Shares by way of transmission from his father,
Late Sankar Sen. Set out below are the details of such transaction:

Face | Issue Total
Date of Numb_er of | value | price Consideration
allotment/ Equity per per Reason/Nature of allotment Na_ture o_f
Shares | equity | equity or transfer consideration
transfer
allotted | share | share
R
March 28, |5,694,603 10 NA* |Transmission of Equity Shares NA* NA*
2023 from Late Sankar Sen to
Suvankar Sen,

*5,694,603 Equity Shares were transmitted to Suvankar Sen by way of succession pursuant to the order of the court
of Ld. District Delegate at Alipore dated February 8, 2023. As the Equity Shares have been received by way of
transmission from Late Sankar Sen, no consideration was payable on the transmission.
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8. The Floor Price is [®] times and the Cap Price is [®] times the weighted average cost of acquisition
at which the Equity Shares were issued by our Company, or acquired or sold by our Promoters or
members of the Promoter Group or Selling Shareholder or shareholder(s) having the right to
nominate director(s) on the Board in the last 18 months or three years preceding the date of this Red
Herring Prospectus are disclosed below:

Sr. Tvoes of transactions Weighted average cost of acquisition | Floor price* | Cap price*
No. yp R per Equity Share) (ie.Z[e]) | (i.e.Z[e))
(@) |Weighted average cost of 97.12» [e] [e]
acquisition of primary /
new issue as per point 7(a)
above.
(b) |Weighted average cost of NA*

acquisition of primary
issuances /  secondary
transactions as per point
7(b) above based on
secondary transactions
713,296,153 Equity Shares were allotted to SAIF Partners India IV Limited (the Selling Shareholder) pursuant to the
conversion of 4,432,051 CCPS which were allotted to them at a price of ¥ 180.50 per CCPS and 8,864,102 CCPS
allotted to them by way of a bonus issue in the ratio 1:2.

*5,694,603 Equity Shares were transmitted to Suvankar Sen by way of succession pursuant to the order of the court
of Ld. District Delegate at Alipore dated February 8, 2023. As the Equity Shares have been received by way of
transmission from Late Sankar Sen, no consideration was payable on the transmission.

9. Justification for Basis of Offer price”

The following provides an explanation to the Cap Price being [ @] times of the weighted average cost of acquisition
of Equity Shares that were issued by our Company or acquired or sold by our Promoters, members of the Promoter
Group, the Selling Shareholders or other shareholders with rights to nominate directors or other rights by way of
primary transactions or secondary transactions in the 18 months or three years preceding the date of this Red
Herring Prospectus compared to our Company’s KPI and financial ratios for the Financial Years 2023, 2022 and
2021, and in view of externals factors, if any:

[e]

*To be updated upon finalization of the Price Band.

10. The Offer Price is [e] times of the face value of the Equity Shares.

The Offer Price of X [@] has been determined by our Company and SAIF Partners India IV Limited (the Selling
Shareholder), in consultation with the BRLMsS, on the basis of the demand from investors for the Equity Shares
through the Book Building Process. Our Company and SAIF Partners India IV Limited (the Selling Shareholder),
in consultation with the BRLMs, is justified of the Offer Price in view of the above qualitative and quantitative
parameters. Investors should read the abovementioned information along with the sections entitled “Risk Factors”,
“Our Business”, “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
“Financial Information” on pages 31, 182, 318 and 256, respectively, to have a more informed view. The trading
price of the Equity Shares could decline due to the factors mentioned in the section entitled “Risk Factors” on
page 31 or any other factors that may arise in the future and you may lose all or part of your investments.
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The trading price of the Equity Shares could decline due to the factors mentioned in the section entitled “Risk
Factors” on page 31 and any other factors that may arise in the future and you may lose all or part of your
investments.
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STATEMENT OF SPECIAL TAX BENEFITS

Statement of Possible Special Tax Benefits available to the Company and its shareholders under the
applicable direct tax laws in India

To,

The Board of Directors,

Senco Gold Limited,

Diamond Prestige,

41A, AJC Bose Road 10th Floor,
Kolkata, West Bengal — 700017,
India.

Proposed initial Public Offering of equity shares of face value of ¥ 10 each (“the equity shares Offer”) by
Senco Gold Limited (the “Issuer”/” Company”)

1.

This report is issued in accordance with the terms of our engagement Iletter dated
17 December 2021 and addendums to the engagement letter dated 15 February 2022,
12 September 2022, 16 December 2022 and 14 April 2023 with Senco Gold Limited (‘the Company”).

The accompanying Statement of Possible Special Tax Benefits available to the Company and its Shareholders
(hereinafter referred to as “the Statement”) under the Income-tax Act, 1961 (read with Income tax Rules,
circulars, notifications) as amended by the Finance Act, 2023 (hereinafter referred to as the “Income Tax
Regulations™) has been prepared by the management of the Company in connection with the proposed Offer,
which we have initialed for identification purposes.

Management’s Responsibility

3.

The preparation of this Statement as of the date of our report which is to be included in the Red Herring
Prospectus (‘RHP’) and Prospectus, is the responsibility of the management of the Company and has been
approved by the Board of Directors of the Company at its meeting held on
6 June 2023 for the purpose set out in paragraph 10 below. The management’s responsibility includes
designing, implementing and maintaining internal controls relevant to the preparation and presentation of the
Statement, and applying an appropriate basis of preparation; and making estimates that are reasonable in the
circumstances. The Management is also responsible for identifying and ensuring that the Company complies
with the laws and regulations applicable to its activities.

Auditor’s Responsibility

4.

Our work has been carried out in accordance with Standards on Auditing, the ‘Guidance Note on Reports or
Certificates for Special Purposes (Revised 2016)’ and other applicable authoritative pronouncements issued
by the Institute of Chartered Accountants of India (‘ICAI’). The Guidance note requires that we comply
with ethical requirements of the Code of Ethics issued by the ICAL.

Pursuant to the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations 2018, as amended (the ‘SEBI ICDR Regulations’) and the Companies Act 2013 (‘Act’), it is
our responsibility to report whether the Statement prepared by the Company, presents, in all material respects,
the possible special tax benefits available to the Company and its shareholders in accordance with the Income
Tax Regulations as at the date of our report.

Our work was performed solely to assist you in meeting your responsibilities in relation to your compliance
with the Act and the SEBI ICDR Regulations in connection with the Offer.

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 related services engagements issued by ICAL.
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Inherent Limitations

8. We draw attention to the fact that the Statement includes certain inherent limitations that can influence the

reliability of the information.

Several of the benefits mentioned in the accompanying statement are dependent on the Company or its
shareholders fulfilling the conditions prescribed under the relevant provisions of the tax laws. Hence, the
ability of the Company or its shareholders to derive the tax benefits is dependent upon fulfilling such
conditions, which may or may not be fulfilled. The benefits discussed in the accompanying statement are not
exhaustive.

The Statement is only intended to provide general information to the investors and is neither designed nor
intended to be a substitute for professional tax advice. In view of the individual nature of the tax consequences
and the changing tax laws, each investor is advised to consult his or her own tax consultant with respect to the
specific tax implications arising out of their participation in the Offer.

Further, we give no assurance that the Revenue Authorities/ Courts will concur with our views expressed
herein. Our views are based on the existing provisions of law and its interpretation, which are subject to change
from time to time. We do not assume responsibility to update the views consequent to such changes.

Opinion

9.

In our opinion, the Statement prepared by the Company presents, in all material respects, the possible special
tax benefits available, to the Company and it’s shareholders, in accordance with the Income Tax Regulations
as at the date of our report.
Considering the matter referred to in paragraph 8 above, we are unable to express any opinion or provide any
assurance as to whether:
0] The Company or its shareholders will continue to obtain the benefits per the Statement in future; or
(ii)  The conditions prescribed for availing the benefits per the Statement have been/ would be met with.

Restriction on Use

10. This report is addressed to and is provided to enable the Board of Directors of the Company to include this

report in the RHP and Prospectus, prepared in connection with the Offer to be filed by the Company with the
Securities and Exchange Board of India, Registrar of Companies, West Bengal at Kolkata, the BSE Limited
and National Stock Exchange of India Limited where the equity shares of the Company are proposed to be
listed.

For Walker Chandiok & Co LLP
Chartered Accountants
Firm Registration No. 001076N/N500013

Sujay Paul

Partner

Membership No.: 096314
UDIN: 23096314BGPWBB6312
Place: Noida

Date: 06 June 2023
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Statement of possible special tax benefits available to Senco Gold Limited (the “Company”) and its
shareholders under the applicable tax laws in India

Outlined below are the special tax benefits available to the Company and its shareholders under the Income tax
Act, 1961 (“the Act”) presently in force and applicable for the Financial Year 2023-24. These possible special
tax benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed under the
Income Tax Regulations.

This Statement covers only certain relevant direct tax law benefits and does not cover any benefit under any other

law

A.

1.

Special tax benefits available to the Company.

Concessional corporate tax rates - Section 115BAA of the Act

The Taxation Laws (Amendment) Act, 2019 introduced section 115BAA wherein domestic companies are
entitled to avail a concessional tax rate of 22% (plus applicable surcharge and cess) on fulfillment of certain
conditions. The option to apply this tax rate was available from Financial Year (‘FY’) 2019-20 relevant to
Assessment Year (‘AY’) 2020-21 and the option once exercised shall apply to subsequent AYs. The
concessional rate is subject to a company not availing any of the following deductions under the provisions
of the Act:

e Sectionl0AA: Tax holiday available to units in a Special Economic Zone.

e Section 32(1)(iia): Additional depreciation;

e Section 32AD: Investment allowance.

e Section 33AB/3ABA: Tea coffee rubber development expenses/site restoration expenses

e Section 35(1)/35(2AA)/ 35(2AB): Expenditure on scientific research.

e Section 35AD: Deduction for capital expenditure incurred on specified businesses.

e Section 35CCC/35CCD: expenditure on agricultural extension /skill development.

o Chapter VI-A except for the provisions of section 80JJAA and section 80M.

The total income of a company availing the concessional rate of 25.168% (i.e., 22% along with surcharge
and health and education cess) is required to be computed without set-off of any carried forward loss and
depreciation attributable to any of the aforesaid deductions/incentives. A company can exercise the option
to apply for the concessional tax rate in its return of income filed under section 139(1) of the Act. Further,
provisions of Minimum Alternate Tax (‘MAT’) under section 115JB of the IT Act shall not be applicable to
companies availing this reduced tax rate, thus, any carried forward MAT credit also cannot be claimed.
The provisions do not specify any limitation/condition on account of turnover, nature of business or date of
incorporation for opting for the concessional tax rate. Accordingly, all existing as well as new domestic
companies are eligible to avail this concessional rate of tax.

Note: The Company has already opted for the concessional tax rate benefit for the FY 2019-20 relevant to
the AY 2020-21 as mentioned in the Section 115BAA for which declaration in form 10IC has already been
filed with the income tax authority.

Deductions in respect of employment of new employees — Section 80JJAA of the Act

As per section 80JJAA of the Act, where a company is subject to tax audit under section 44AB of the Act
and derives income from business, it shall be allowed to claim a deduction of an amount equal to 30% of
additional employee cost incurred in the course of such business in a previous year, for 3 consecutive
assessment years including the assessment year relevant to the previous year in which such additional
employment cost is incurred.

The eligibility to claim the deduction is subject to fulfilment of prescribed conditions specified in sub-section
(2) of section 80JJAA of the Act.

Deduction with respect to inter-corporate dividends — Section 80M of the Act

As per the provisions of section 80M of the Act, inserted with effect from 01 April 2021, a domestic company
shall be allowed to claim a deduction of dividend income earned from any other domestic company or a
foreign company or a business trust. The amount of deduction so claimed should not exceed the amount of
dividend distributed by it and is subject to fulfilment of other conditions laid down therein.

Special tax benefits available to the shareholders.
There are no special tax benefits available to the shareholders of the Company under the Act.
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Notes:

1.

The ability of the Company or its shareholders to derive the tax benefits is dependent upon fulfilling such
conditions, which based on the business imperatives, the Company or its shareholders may or may not choose
to fulfil.
The special tax benefits discussed in the Statement are not exhaustive and is only intended to provide general
information to the investors and hence, is neither designed nor intended to be a substitute for professional tax
advice. In view of the individual nature of the tax consequences aid the changing tax laws, each investor is
advised to consult his or her own tax consultant with respect to the specific tax implications arising out of
their participation in the issue.
The Statement has been prepared on the basis that the shares of the Company are listed on a recognized stock
exchange in India and the Company will be issuing shares.
The Statement is prepared on the basis of information available with the management of the Company and
there is no assurance that:

o the Company or its shareholders will continue to obtain these benefits in future;

e the conditions prescribed for availing the benefits have been/ would be met with; and

e the revenue authorities/courts will concur with the view expressed herein.
The above views are based on the existing provisions of law and its interpretation, which are subject to change
from time to time.
The above Statement of Possible Special Tax Benefits sets out the provisions of law in a summary manner
only and is not a complete analysis or listing of all potential tax consequences of the purchase, ownership,
and disposal of shares.

Yours faithfully
For and on behalf of Senco Gold Limited

Ranjana Sen
(Whole Time Director)
Place: Kolkata, West Bengal

Date: 06 June 2023
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Statement of Possible Special Tax Benefits available to the Company and its shareholders under the
applicable indirect tax laws in India

To,

The Board of Directors,

Senco Gold Limited

Diamond Prestige,

41A, AJC Bose Road 10th Floor,
Kolkata, West Bengal — 700017,
India.

Proposed Initial Public Offering of equity shares of ¥ 10 each (“Offer”) by Senco Gold Limited (the
“Issuer”/” Company”)

1.

This report is issued in accordance with the terms of our engagement letter dated
17 December 2021 and addendums to the engagement letter dated 15 February 2022,
12 September 2022, 16 December 2022 and 14 April 2023 with Senco Gold Limited (‘the Company”).

The accompanying Statement of Possible Special Tax Benefits available to the Company and its Shareholders
(hereinafter referred to as “the Statement”) under the Central Goods and Services Tax Act, 2017, Integrated
Goods and Services Tax Act, 2017 and respective State Goods and Services Tax Act, 2017 (collectively
referred as "Indirect Tax Regulations"), has been prepared by the management of the Company in
connection with the proposed Offer, which we have initialed for identification purposes.

Management’s Responsibility

3.

The preparation of this Statement as of the date of our report which is to be included in the Red Herring
Prospectus (‘RHP’) and Prospectus is the responsibility of the management of the Company and has been
approved by the Board of Directors of the Company at its meeting held on
6 June 2023 for the purpose set out in paragraph 10 below. The management’s responsibility includes
designing, implementing and maintaining internal controls relevant to the preparation and presentation of the
Statement, and applying an appropriate basis of preparation; and making estimates that are reasonable in the
circumstances. The Management is also responsible for identifying and ensuring that the Company complies
with the laws and regulations applicable to its activities.

Auditor’s Responsibility

4,

Our work has been carried out in accordance with Standards on Auditing, the ‘Guidance Note on Reports or
Certificates for Special Purposes (Revised 2016)’ and other applicable authoritative pronouncements issued
by the Institute of Chartered Accountants of India ('ICAI”). The Guidance Note requires that we comply with
ethical requirements of the Code of Ethics issued by the ICAL.

Pursuant to the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations 2018, as amended (the ‘SEBI ICDR Regulations’) and the Companies Act 2013 (‘Act’), it is
our responsibility to report whether the Statement prepared by the Company, presents, in all material respects,
the possible special tax benefits available to the Company and its shareholders in accordance with the Indirect
Tax Regulations as at the date of our report.

Our work was performed solely to assist you in meeting your responsibilities in relation to your compliance
with the Act and the ICDR Regulations in connection with the Offering.

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 related services engagements issued by ICAL.

Inherent Limitations

139



8.

We draw attention to the fact that the Statement includes certain inherent limitations that can influence the
reliability of the information.

Several of the benefits mentioned in the accompanying statement are dependent on the Company or its
shareholders fulfilling the conditions prescribed under the relevant provisions of the Indirect Tax Regulations.
Hence, the ability of the Company or its shareholders to derive the tax benefits is dependent upon fulfilling
such conditions, which may or may not be fulfilled. The benefits discussed in the accompanying statement are
not exhaustive.

The Statement is only intended to provide general information to the investors and is neither designed nor
intended to be a substitute for professional tax advice. In view of the individual nature of the tax consequences
and the changing tax laws, each investor is advised to consult his or her own tax consultant with respect to the
specific tax implications arising out of their participation in the Offer.

Further, we give no assurance that the Revenue Authorities/ Courts will concur with our views expressed
herein. Our views are based on the existing provisions of law and its interpretation, which are subject to change
from time to time. We do not assume responsibility to update the views consequent to such changes.

Opinion

9.

In our opinion, the Statement prepared by the Company presents, in all material respects, the possible special
tax benefits available, to the Company and it’s shareholders, in accordance with the Indirect Tax Regulations
as at the date of our report.

Considering the matter referred to in paragraph 8 above, we are unable to express any opinion or provide any
assurance as to whether:
(iii)  The Company or its shareholders will continue to obtain the benefits per the Statement in future; or
(iv)  The conditions prescribed for availing the benefits per the Statement have been/ would be met with.

Restriction on Use

10. This report is addressed to and is provided to enable the Board of Directors of the Company to include this

report in the RHP and Prospectus, prepared in connection with the Offer to be filed by the Company with the
Securities and Exchange Board of India, Registrar of Companies, West Bengal at Kolkata, the BSE Limited
and National Stock Exchange of India Limited where the equity shares of the Company are proposed to be
listed.

For Walker Chandiok & Co LLP
Chartered Accountants
Firm Registration No. 001076N/N500013

Sujay Paul

Partner

Membership No.: 096314
UDIN: 23096314BGPWC5619
Place: Noida

Date: 06 June 2023
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Statement of possible special tax benefits available to Senco Gold Limited and its Shareholders under the
Indirect Tax Regulations in India

Outlined below are the possible special tax benefits available to the Company and its shareholders under the Central
Goods and Services Tax Act, 2017 (read with Central Goods and Services Tax Rules, circulars, notifications),
respective State Goods and Services Tax Act, 2017 (read with respective State Goods and Services Tax Rules,
circulars, notifications), Integrated Goods and Services Tax Act, 2017 (read with Integrated Goods and Services Tax
Rules, circulars, notifications), The Foreign Trade (Development and Regulation) Act, 1992 (read with Foreign Trade
Policy 2015-20), Customs Act, 1962 (read with Custom Rules, circulars, notifications), Customs Tariff Act, 1975
(read with Custom Tariff Rules, circulars, notifications) together referred to as “Indirect Tax Regulations”. These
possible special tax benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed
under the relevant indirect tax law.

This Statement covers only certain relevant indirect tax law benefits and does not cover any benefit under any other
law.

1. Benefits under the Central Goods and Services Tax Act, 2017, respective State Goods and Services Tax Act,
2017, Integrated Goods and Services Tax Act, 2017 (read with relevant Rules prescribed thereunder)
Under the GST regime, all supplies of goods and services which qualify as export of goods or services are zero-rated
supplies.

There are two mechanisms for claiming refund of accumulated Input Tax Credit (“ITC”) against export. Either person
can export under Bond/ Letter of Undertaking (LUT) as zero-rated supply and claim refund of accumulated ITC or
person may export on payment of integrated Goods and Services Tax and claim refund thereof as per the provisions
of Section 54 of Central Goods and Services Tax Act, 2017.

Thus, the GST law allows the flexibility to the exporter (which will include the supplier making supplies to SEZ) to
claim refund upfront as integrated tax (by making supplies on payment of tax using ITC) or export without payment
of tax by executing a Bond/LUT and claim refund of related ITC of taxes paid on inputs and input services used in
making zero rated supplies.

2. Benefits for units located in Special Economic Zone (SEZ) under SEZ Act, 2005 and GST laws

i. Exemption from the levy of Goods and Services Tax under Central Goods and Services Act 2017 (read with

Central Goods and Services Tax Rules, circulars, notifications), respective State Goods and Services Tax Act,
2017 (read with respective State Goods and Services Tax Rules, circulars, notifications), Integrated Goods and
Services Tax Act, 2017 (read with Integrated Goods and Services Tax Rules, circulars, notifications) on supply
of notified goods and/or services if such goods and/or services are meant to carry on the authorized operations
by the Developer or entrepreneur;

ii. Exemption from any duty of customs, under the Customs Act, 1962 or the Custom Tariff Act, 1975 or any other
law for the time being in force, on goods imported into, or service provided in, a Special Economic Zone or a
Unit, to carry on the authorized operations by the Developer or entrepreneur;

iii. Exemption from any duty of customs, under the Customs Act, 1962 or the Customs Tariff Act, 1975 or any
other law for the time being in force, on goods exported from, or services provided, from a Special Economic
Zone or from a Unit to any place outside India;

iv. Exemption from any duty of excise, under the Central Excise Act, 1944 or the Central Excise Tariff Act, 1985
or any other law for the time being in force, on goods brought from Domestic Tariff Area to a Special Economic
Zone or Unit, to carry on the authorized operations by the Developer or entrepreneur;

V. Drawback or such other benefits as may be admissible from time to time on goods brought or services provided
from the Domestic Tariff Areainto a Special Economic Zone or Unit, or services provided in a Special Economic
Zone or Unit by the service providers located outside India to carry on the authorized operations by the
Developer or entrepreneur.

3. Benefits of Duty Concession under Customs Act, 1962 under the Foreign Trade (Development and Regulation)
Act (read with FTP 2015-20) consequent to Foreign Trade Agreement between India and United Arab Emirates
(UAE)

Notification No. 22/2022-Customs dated 30th April 2022 as amended from time to time was issued to give effect

to the first tranche of India-UAE Comprehensive Economic Partnership Agreement (CEPA). One significant aspect
of this notification/ agreement is the introduction of a Gold Tariff Rate Quota (TRQ), designed to benefit importers
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in India. The TRQ enables importers holding TRQ license to bring in a specified quantity of gold annually under
specific tariff item at a subsidized tariff rate, subject fulfillment of certain conditions. This special tariff rate is lower
than the rate applied to gold imports from other countries worldwide. As a result, importers involved in gold trade
will enjoy a preferential treatment under the India-UAE CEPA.

Possible special benefits for shareholders of Senco Gold Limited

Shareholders of the Company are not eligible to special tax benefits under the provisions of the Central Goods and
Services Act, 2017 (read with Central Goods and Services Tax Rules, circulars, notifications), respective State Goods
and Services Tax Act, 2017 (read with respective State Goods and Services Tax Rules, circulars, notifications),
Integrated Goods and Services Tax Act, 2017 (read with Integrated Goods and Services Tax Rules, circulars,
notifications), The Foreign Trade (Development and Regulation) Act, 1992 (read with Foreign Trade Policy 2015-20),
Customs Act, 1962 (read with Custom Rules, circulars, notifications), Customs Tariff Act, 1975 (read with Custom
Tariff Rules, circulars, notifications).

Notes:

1. These special tax benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed
under the relevant provisions of the Indirect Tax Regulations. Hence, the ability of the Company or its
shareholders to derive the tax benefits is dependent upon fulfilling such conditions, which based on the business
imperatives, the Company or its shareholders may or may not choose to fulfil.

2. With respect to the benefits of duty exemption under Section 25 of Customs Act 1962 consequent to CEPA
agreement, the Company has filed an application with Director General Foreign Trade (DGFT) for allotment of
TRQ License. Accordingly, the Company would be able to avail this benefit post allotment of such license by
DGFT.

3. The special tax benefits discussed in the Statement are not exhaustive and is only intended to provide general
information to the investors and hence, is neither designed nor intended to be a substitute for a professional tax
advice. In view of the individual nature of the tax consequences and the changing tax laws, each investor is advised
to consult his or her own tax consultant with respect to the specific tax implications.

4. The Statement has been prepared on the basis that the shares of the Company are listed on a recognized stock
exchange in India and the Company will be issuing equity shares.

5. The Statement is prepared on the basis of information available with the Management of the Company and there
is no assurance that:

i. The Company or its shareholders will continue to obtain these benefits in future;
ii. The conditions prescribed for availing the benefits have been/ would be met with; and
iii. The revenue authorities / courts will concur with the view expressed herein.

6. The above views are basis the provisions of law, their interpretation and applicability as on date, which may be
subject to change from time to time.

Yours faithfully
For and on behalf of Board of Directors

Ranjana Sen

(Whole Time Director)
Place: Kolkata, West Bengal
Date: 06 June 2023
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SECTION VI: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information contained in this section is derived from a report titled “Assessment of the gems and jewellery
industry in India” dated June 5, 2023 prepared by CRISIL, and exclusively commissioned and paid by our
Company only for the purposes of the Offer. CRISIL was appointed by our Company pursuant to an engagement
letter dated May 2, 2023. The CRISIL Report is available at https://sencogoldanddiamonds.com/investor-
relations. Industry publications are also prepared based on information as at specific dates and may no longer
be current or reflect current trends. Accordingly, investment decisions should not be based on such information.
Forecasts, estimates, predictions, and other forward-looking statements contained in the CRISIL Report are
inherently uncertain because of changes in factors underlying their assumptions, or events or combinations of
events that cannot be reasonably foreseen. Actual results and future events could differ materially from such
forecasts, estimates, predictions, or such statements. In making any decision regarding the transaction, the
recipient should conduct its own investigation and analysis of all facts and information contained in the
prospectus and the recipient must rely on its own examination and the terms of the transaction, as and when
discussed. All periods in years if not specifically mentioned as fiscal years, are for calendar year of the period
mentioned. See “Certain Conventions, Presentation of Financial, Industry and Market Data and Currency of
Presentation — Industry and Market Data” on page 18.

Global economic overview

Global growth to be uneven going forward

World economy is unlikely to easily reach the pace of growth that prevailed before a series of shocks witnessed
in 2022, particularly against the recent financial sector crisis in the US. Over a year after the Russia — Ukraine
conflict began, many economies are still reeling under shocks. The recent tightening in financial conditions across
the globe is also slowing down the recovery. Resultantly, many economies are set to experience a slower growth
in 2023. With central banks increasing interest rates to contain the upward march of inflation, price stability could
take more time.

However, some green shoots emerge in that fuel and non-fuel commodity prices are mostly expected to decline
in 2023 on account of slowing global demand. The recent financial sector turmoil may be contained and might
not impact global economic activity materially. Correspondingly, the International Monetary Fund’s (IMF’s)
baseline forecast for global growth is at 2.8% for CY2023, lower than 3.4% estimated for CY2022. Global growth
is expected to rise to 3.0% in CY2024. Growth of advanced economies is projected to fall to 1.3% in CY2023
before rising to 1.4% in CY2024. Around 90% of advanced economies are set to register a decline in growth in
CY2023. Advanced economies are likely to witness higher unemployment on account of the sharp slowdown.
While emerging markets and developed economies are expected to see better economic prospects when compared
to advanced economies, the prospects vary across regions. The growth is expected to average 3.9% in CY2023
and improve to 4.2% in CY2024. India is expected to record the fastest growth of 6.3% in CY2024.

Real GDP growth

3.8 3.6 2.8 6.0 3.4 2.8 3.0

World . . . -3.0

Advanced economies 25 2.3 1.7 -4.4 5.2 2.7 1.3 1.4
Emergin_g and developing 4.8 4.6 3.6 -1.9 6.6 4.0 3.9 4.2
economies

us 2.3 2.9 2.3 -3.4 5.7 2.1 1.6 1.1
UK 2.1 1.7 1.7 -9.3 7.4 4.0 -0.3 1.0
Germany 2.7 1.0 11 -3.7 2.6 1.8 -0.1 11
Japan 1.7 0.6 -0.4 -4.6 1.7 1.1 1.3 1.0
China 6.9 6.8 6.0 2.2 8.1 3.0 5.2 45
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India 6.8 6.5 3.7 -6.6 8.7 6.8 5.9 6.3

Note: For India, data and forecasts are presented on a fiscal year basis. For instance, CY20 for India refers to fiscal
2021.

Source: World Economic Outlook (April 2023 update), IMF, Central Statistics Office (CSQO)

Global trade on the mend

As per IMF’s forecast, worldwide trade is expected to fall from 5.1% in 2022 to 2.4% in 2023 reflecting the
slowdown in global demand after two years of strong growth post the pandemic. Increasing trade barriers, in
combination with the lagged effects of strengthening of the US dollar in 2022 — which made traded goods costly
—will also likely impact trade growth. The outlook for trade growth remains lower than that during pre-pandemic
decades of 2000-19 when it averaged 4.9%.

However, global economy may be more resilient than expected as excess savings from the pandemic and tight
labour markets in many economies support household consumption. A further easing of supply-chain issues may
offer further support.

Trade to ease in 2023 before picking up again in 2024

10.1
5.1
6 35
3.4 —~
2.8 3
CY19 CY20 Ccvy21 CY22 CY23P CY24P
===\Norld trade volume growth World real GDP growth

Source: World Economic Outlook (April 2023 update), IMF

Overview of the macroeconomic scenario in India

Gross domestic product: Review and outlook

India’s real gross domestic product (GDP) is estimated to have grown at 9.1% in fiscal 2022, largely reflecting a
lower base (the economy had shrunk 5.8% in fiscal 2021). During fiscal 2022, the real GDP in absolute terms was
Rs 149.3 trillion from Rs 136.8 trillion during fiscal 2021, suggesting that the downside from the omicron variant
of Covid-19 has been mild.

Growth for fiscal 2023 is estimated at 7.2%. As the Indian economy battled the four Cs — Covid-19, conflict
(geopolitical), climate change, and central bank actions — it has shown a fair degree of resilience, particularly in
the absence of a direct, large fiscal push to consumption. The growth pattern highlights two key features. First,
the economy has recovered faster in nominal terms than in real terms (because of high inflation). Second, official
data revisions released in February 2023 reveal that the economy was more resilient than estimated earlier.
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Four factors have spurred post-pandemic recovery:

e Higher government spending on infrastructure creation and welfare schemes that allowed for a faster catch-
up in the construction and public administration sectors

e Buoyant post-pandemic global demand, which lifted exports from the manufacturing sector, information
technology (IT)/IT-enabled services (ITeS), and other professional services

¢ Inflow of abundant global liquidity into Indian markets; policy intervention — from fiscal and monetary
policies — supporting the banking and financial services sectors

e Consecutive years of good rainfall benefitted the agriculture sector
Inflation remains the ‘swing factor’

Consumer inflation is projected to cool to 5.0% in fiscal 2024 from an estimated 6.8% in fiscal 2023, supported
by lower global commodity prices, the expectation of softer food prices, a demand slowdown, easing core
inflation, and base effect. Disruptions to food production due to EI Nifio and other extreme weather events (leading
to volatile food prices) and continuing geopolitical risks (impacting commodity prices) remain monitorable and
could affect these projections.

With respect to the stance on the policy repo rate, the Reserve Bank of India (RBI) kept its policy rates unchanged
in April 2023, compared with a 25 basis points (bps) hike in the previous policy. However, it maintained its stance
of ‘withdrawal of accommodation’ and stated its readiness to fight the unexpected rise in inflation. The monetary
policy committee (MPC) increased the policy repo by a cumulative of 250 basis points (bps) in fiscal 2023, with
the last rate hike in February 2023 at 25 bps, taking the repo rate to 6.5%. In addition to these rate hikes, domestic
liquidity conditions are tightening, and turned into a deficit for the first time since May 2019. This has increased
the transmission of rate hikes to money market and bank lending rates.

Year-On-year GDP change percentage
9.1

8 8.3

FY15 FY16 FY17 FY18 FY19 FY20 FY22 FY23 FY24p

Note: P - projected
Source: National Statistical Office (NSO), CRISIL MI&A Research

India among the fastest-growing economies despite Russia-Ukraine conflict

Before the outbreak of the pandemic, India was one of the fastest-growing economies in the world. Over the past
few years (pre-pandemic), India’s macroeconomic situation had seen a gradual improvement. The twin deficits
(current account and fiscal) were narrowing, and the growth-inflation mix was improving, and durably so. The
government adopted an inflation-targeting framework to provide an institutional mechanism for controlling
inflation, while modernising central banking.
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Year-on-year real GDP change percentage

10.00
8.00
6.00
4.00
0.00 — I .
2021 2022 2023P 2024P
-2.00
m China u Germany India H |ndonesia
= Japan m Korea, Repulic = Malaysia = Thailand

United Kingdom  m United States

Country-wise projections

China 8.40 3.00 5.20 4.50
Germany 2.60 1.80 -0.10 1.10
India 8.70 6.80 5.90 6.30
Indonesia 3.70 5.30 5.00 5.10
Japan 2.10 1.10 1.30 1.00
Korea, Republic 4.10 2.60 1.50 2.40
Malaysia 3.10 8.70 4.50 4.50
Thailand 1.50 2.60 3.40 3.60
United Kingdom 7.60 4.00 -0.30 1.00
United States 5.90 2.10 1.60 1.10

Note: All forecasts refer to International Monetary Fund (IMF) forecasts. *Forecast for the calendar year, while
for India, it is fiscal year, i.e. 2021 = fiscal 2022; 2022 = fiscal 2023, P: Projected

Source: International Monetary Fund (IMF April 2023 outlook), CRISIL MI&A Research
e India’s household savings higher than world average

According to the World Bank, the savings rate, or the proportion of gross domestic savings (GDS) in the GDP in
the Indian economy has trended downward in the past decade. India’s GDS peaked at 34.4% of the GDP in fiscal
2007 and dipped to 32.7% in fiscal 2008. This was largely on account of a sharp slowdown in public savings, with
the government resorting to fiscal stimulus to address the external shock from the global financial crisis. Public
savings in India fell to 29.3% at the end of calendar year 2021 on account of increased spending by individuals.
However, India’s domestic savings were still higher compared with the world average at the end of calendar year
2021.
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India’s domestic savings higher than the world average of 28% (in % of GDP) (calendar year 2021)
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Note: The savings rate is in %
Source: World Bank, CRISIL MI&A Research

CRISIL MI&A Research expects India to continue being a high-savings economy at least over the next decade.
CRISIL MI&A Research is also positive on the savings rate increasing in the medium term, as households become
focused on creating a nest egg for future post pandemic-induced uncertainties. As per the RBI, the share of
financial savings increased from 45% in fiscal 2016 to 51% in fiscal 2021, while that of the physical savings fell
from 55% to 48% before increasing to 60% in fiscal 2022. The money getting financialised is increasingly being
invested in mutual funds and insurance funds. The share of mutual funds increased from 7% in June 2018 to nearly
10% in March 2022, while that of insurance funds has risen from 20% to 24%. Going forward, if the trend
continues, it is expected to boost capital markets and consequently, the economy.

Gross domestic savings trend

GDS 40200 42,823 48251 54807 60,004 59411 57,168 70,767
Household sector ,, 2q) 54749 27871 32966 38446 38452 44347 46,195

savings

g;\?lsr?gs financial 17570 14962 16147 20564 22,637 23246 30544 25,979
Net ——financial se00 4506 4196 0% 39%  40%  51%  39%
savings

Savings "M 626 53%  57%  59%  60%  59%  48%  60%

physical assets
Savings in the
form of gold and 2% 2% 2% 1% 1% 1% 1% 1%

KO O B B e L A
5 17.4 17.2
: l H B

silver ornaments
Note: The data is for financial year ending March; Gross financial savings of the household sector include gross
financial savings of the quasi corporate sector

Source: MOSPI, CRISIL MI&A Research
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Overview of the global gems and jewellery industry
Global gold demand at an 11-year high in CY2022 following robust investment demand

Annual gold demand surged 18% to 4,741 tonnes during CY 2022 on account of robust investment demand.
Demand for bars and coins grew by 2% to 1,217 tonnes, while holdings in ETFs fell by a smaller amount when
compared to CY 2021. Investment demand (excluding OTC) reached 1,107 tonnes — recording a growth of 10%.
Higher central bank holdings for two consecutive quarters brought the annual holdings to 1,136 tonnes and
contributed to the overall growth in demand.

However, the jewellery market posted a dismal performance during the year. Global jewellery market softened a
tad during calendar year 2022 as higher gold prices, slowdown in global economic growth and a demand crunch
in China, the largest consumer of gold, weighed on overall gold demand. Global demand stood at 2,086 tonnes
during 2022, 3% down from the 2,148 tonnes registered in calendar year 2021.

China’s jewellery demand fell by 15% to 571 tonnes during 2022. This was lower than its 10-year annual average
by around 110 tonnes. Gold demand from China was impacted by recurrent lockdowns across major cities as the
Chinese government implemented zero-Covid policy. Later, while the policy was reversed abruptly, a spike in
infections kept a lid on demand. A rise in gold prices proved to be a further deterrent to gold demand. In India,
while demand remained soft at the beginning of the calendar year, it recovered as the months progressed and
therefore just fell short of reaching the levels seen in 2021. A sharp rally in prices during the later weeks of
December impacted demand at the end of the year.

Category-wise gold demand

Jewellery 2,242 2,250 2,127 1,398 2,148 2,086
Investment — bars and coins 1,044 1,090 871 904 1,190 1,217
Investment — ETFs 271 74 400 892 -189 -110

Industrial — dentistry, etc. 333 335 326 303 330 308.5
Central banks 379 656 605 255 450 1136
Total world demand for gold 4,284 4,445 4,354 3,678 4,013 4,741

Source: WGC Gold Demand Trends Full Year 2022

Region-wise share of gold consumption (jewellery and bars/coins) in 2022, volume

%

Others, 24%

China, 25%

Middle East, 8%

United States, India, 23%
8%  Europe, 12%

Note: The Middle East includes Saudi Arabia, the UAE, Kuwait, Egypt, Iran and others; Europe includes France,
Germany, Italy, Spain, the UK, Switzerland, Austria and others

Source: WGC Gold Demand Trends Full Year 2022
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e India races ahead of China as largest consumer of gold jewellery in CY 2022

China consumed 571 tonne of gold jewellery in 2022 down from 673 tonnes consumed in CY 2021, recording a
fall of 15%. India too witnessed a drop in jewellery demand, but the fall was nominal at 2%. Resultantly, India
emerged as the largest consumer of gold jewellery in the world. Together, India and China account for more than
half of global gold consumer demand. Other key regions are Europe (71 tonnes) where the fall in demand during
the December quarter restricted growth to 4%. Here, a decline in demand from the UK dragged down the overall
demand from the European region. US jewellery demand stood at 144 tonnes, lower by 4% when compared to
2021. Much of the fall in demand came during the second half of the year. Additionally, a growing fear of
recessions weighed on sentiments and demand.

Region-wise trends in jewellery demand — volume terms
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Note: The Middle East includes Saudi Arabia, the UAE, Kuwait, Egypt, Iran and others; Europe includes France,
Germany, Italy, Spain, the UK, Switzerland, Austria and others
Source: WGC Gold Demand Trends 2022
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Region-wise trends in jewellery demand — value terms
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Source: WGC Gold Demand Trends 2022

Region-wise trends in demand for bars and coins — volume terms
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Region-wise trends in demand for bars and coins — value terms
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Source: WGC Gold Demand Trends 2022

e Global diamond jewellery demand declined 14% in 2020 due to lockdown and mobility restrictions,
rose by nearly a third in 2021

Demand for diamond jewellery declined to $68 billion in 2020, compared with $79 billion in 2019, owing to
lockdown and mobility restrictions. The US delivered the best relative performance with de-growth restricted to
7%, driven by the government’s fiscal stimulus programmes and sentiment-driven shopping by consumers for
high-quality gifts. Sales plunged in India because of curtailed discretionary spending following Covid-19, with
stores remaining shut for most of the June quarter, and intermittent lockdowns in some states in the September
quarter. However, demand gradually improved towards the last quarter. There was a resurgence in demand for
diamond jewellery in the run-up to the festive season.

Global demand for natural diamond jewellery witnessed a 27% rise in 2021 to USD 87 billion. This was higher
than the demand seen in 2019 by about 10%. This growth in demand was led by an improvement from the US
markets, which grew by 34% on a y-o0-y basis. Natural diamond jewellery sales in the US rose to USD 47 billion,
accounting for over half of overall diamond jewellery sales. The US government’s fiscal stimulus programmes
and accumulated savings by customers during the pandemic translated into higher demand. The holiday season at
the end of the year witnessed unprecedented growth on an already low base of the pandemic year.
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Demand rose by 27% during 2021 The US registered fastest growth in diamond jewellery
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Increased Fed rate to restrict rise in gold prices in FY24

The increase in the US Federal Reserve (Fed) rate and strengthening of the dollar weighed on gold prices in fiscal
2023. International gold prices, which have been falling steadily since fiscal 2013, reached a five-year low in
fiscal 2016. However, they recovered thereafter. They increased 9% on-year in fiscal 2017, aided by the slow US
Fed rate hike, sharp drop in the British pound vs the US dollar following the Brexit vote (which caused
depreciation in the sterling), and the negative interest rate policies in Japan and Europe.

In fiscal 2020, gold prices increased ~16% on-year, driven by Fed rate cuts and heightened geopolitical tensions,
especially the US-China trade war. Gold prices further rose ~25% to $1,825/troy ounce in fiscal 2021.

e Factors determining gold price movement

e  Currency fluctuations

Gold prices are inversely correlated with movement in the US dollar. Strengthening of the US dollar is linked to
signs of economic growth leading to lower risk aversion. This leads to lower gold prices, as the yellow metal is
considered a safe haven.

e Demand in key consuming nations such as the US, India and China

The US, India and China account for half the global demand for gold. In India, gold jewellery is most preferred
as it is considered auspicious to purchase gold on occasions such as festivals, marriage, and birth. Gold is also
perceived as a relatively safe investment option. In China, gold symbolises wealth and riches.

e Geopolitical events

Geopolitical tensions or crisis lead to higher prices, as gold is a safe haven. For instance, a few years ago, the US
announced tariffs on about $50 billion worth of Chinese imports. In retaliation, China announced tariffs on about
$3 billion worth of US imports. The trade war drew investors to safe havens such as gold. Heightened geopolitical
tensions between North Korea and the US also led to increased demand for gold, thereby increasing its price.

e Volatility and performance of other asset classes such as equities

Equity market volatility leads to increased investment demand for the yellow metal as a hedge. The higher return
potential of other asset classes eats into the market share of gold, thereby affecting gold demand and price.
Increasing interest rates also prompt investors to opt for other investment opportunities instead of gold.
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e Inflation

Gold acts as a hedge against inflation. People buy gold when the value of the currency decreases leading to lower
purchasing power. Gold is seen as a universal store of value, thus protecting against inflation.

e Key trends in the global gems and jewellery market

e Asian countries have emerged as the largest consumers of gold

Asian countries, mainly China and India, are the largest consumers of gold globally. These two countries together
account for over 50% of total gold demand. China has also emerged as the largest producer of gold and has gained
a much more influential position in the global gold market by investing across the value chain right from refining
to fabrication.

¢ Revival in global economic growth

All the major economies of the world de-grew in 2020, except China (up 2.2%). However, green shoots are visible
as economies adapt to new ways of working despite reduced mobility. Additional fiscal support in large
economies, particularly in the developed world, has also improved the overall outlook. The global economy
bounced back and grew 6.0% in 2021 and improved on a y-o0-y basis in 2022 led by rising vaccinations across
countries, reduced curbs on mobility and services and the populace learning to live with the pandemic. That said,
the pace of growth for 2022 was lower than in the previous year due to the geopolitical tensions in Europe because
of the Russia-Ukraine war over and above already raging inflation, elevated fuel and commodity prices amongst
others. China and India, the largest consumers of gold, are expected to register steady economic growth in the
near future. In general, accelerating growth augurs well for consumption and investment demand for gold.

Overview of the Indian gems and jewellery industry

Market estimated at ~Rs 4,700 billion in fiscal 2023

The domestic gems and jewellery market was roughly ~Rs 4,700 billion in fiscal 2023 with gold jewellery
dominating the overall market with a 66% share. Domestic jewellery demand has historically been dominated by
consumption. Consumption of jewellery studded with diamond, pearls and other precious and semi-precious
stones, has also been rising over the past five years but remains significantly lower than that of gold jewellery.
Growing demand for studded jewellery could be attributed to changing consumer preferences, a rising presence
of organised players and aggressive advertising campaigns.

Domestic gems and jewellery market split
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Source: WGC, industry, CRISIL MI&A Research
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e Numerous headwinds led to moderation in gold demand over fiscals 2016-23; organised players grew
faster than the industry

The convergence of several growth impediments — moderate growth in GDP per capita, demonetisation, rise in
gold prices, the Covid-19 pandemic and adverse regulatory changes (such as an increase in import duty and PMLA
implementation) — stalled gold demand growth over fiscals 2016-23. Jewellery demand declined to 558 tonne in
fiscal 2017, affected by adverse regulatory changes such as demonetisation of high currency notes in the third
quarter of fiscal 2017. It rose to 597 tonne and 604 tonne in fiscals 2018 and 2019, respectively. However, it again
declined to 493 tonne and 369 tonne in fiscals 2020 and 2021, respectively, owing to high gold prices, an increase
in import duty on gold, as well as Covid-19-induced lockdowns and store shutdowns. Gold jewellery demand rose
to 579 tonnes in fiscal 2022 driven by the release of pent-up demand.

In fiscal 2023, a spike in gold prices during the peak festive season falling in the December quarter as well as an
unprecedented rise led by US banking crisis in the March quarter pushed prices up. The rise in prices during the
crucial demand season resulted in consumers postponing or entirely deferring purchases. Simultaneously, rising
prices were a positive for investment demand resulting in higher offtake of gold bars and coins. As a result, the
share of gold jewellery came down from around 75% in fiscal 2022 to 66% in fiscal 2023. Jewellery demand
continued to dominate overall gold consumption in India though.

Though affected by an industry-wide slowdown in gold demand in fiscal 2020 and the pandemic in fiscal 2021,
organised players continued to grow faster than the industry and gained market share as evident from revenue
growth at a 20% CAGR for organised players between fiscals 2017 and 2023 compared with 14% for the industry.
To compare growth of the organised players vis-a-vis their unorganised counterparts, CRISIL MI&A Research
has considered domestic revenue of a sample of three publicly listed organised jewellery players — Titan (jewellery
division), TBZ and Thangamayil.

Organised listed players grew faster than the industry in  Organised players grew at ~20% CAGR vs ~14% for the

the past six years industry
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Outlook for domestic gold market

Demand to improve in fiscal 2024

After rising in fiscal 2020, domestic gold prices increased further by ~30% in fiscal 2021 in line with the rise in
international prices and rupee depreciation, which had an impact on demand. Sales volumes plunged due to lower
discretionary spending following the onset of the pandemic, with stores remaining shut for most of the first quarter,
and intermittent lockdowns in some states in the second quarter. The festive season led to an improvement in
demand during the third quarter, which held up in the last quarter too, due to the previous year’s low base, wedding
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purchases and an improvement in consumer sentiment. Overall, demand declined 19% in volume terms in fiscal
2021.

Gold demand to improve in FY24
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Volume demand increased in fiscal 2022, driven by a low base, higher discretionary spending and the waning
impact of the pandemic. The postponement of marriages because of the pandemic implied that pent-up demand
manifested in fiscal 2022. Overall, volume demand rose 50% in fiscal 2022.

e Gold jewellery demand in volume terms will likely improve over the medium term

A low base, pent-up demand, and more weddings are likely to boost jewellery demand in the near term. Over the
long term, improving economic growth, rising urbanisation, and increasing disposable income levels are expected
to aid growth. The formulation of a comprehensive gold policy announced during the Union Budget 2018-19 and
mandatory hallmarking are also expected to be positive for the industry, especially for organised players in the
long term. CRISIL MI&A Research expects consumption demand for gold to increase at a strong pace. However,
inflation and geopolitical events are likely to impact demand.

Trend in gold jewellery demand (volume)
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CRISIL MI&A Research’s forecasts assume no material fluctuations in international and domestic gold prices, a
stable currency, and a steady regulatory environment. Material movements/changes in any of these factors will
affect CRISIL MI&A Research demand forecasts.

The demand for gold bars and coins remained at 188 tonne in fiscal 2022, with growth being lower than the
jewellery segment, owing to lower volatility in gold prices that year. Volatility and a significant rise in gold prices
in fiscal 2021 led to an improvement in demand from this segment. In fiscal 2023, the demand for gold bars and
coins remained strong due to high inflation. Higher prices will support the demand for bars and coins in fiscal
2024. While CRISIL MI&A Research has estimated this investment demand for fiscal 2024, CRISIL MI&A
Research is unable to provide a long-term growth forecast as investment demand is closely linked to gold price,
which tends to be highly volatile.

With increasing disposable income, a growing middle-class population, rapid urbanisation, and consumer
preference towards investment in gems and jewellery, the domestic diamond industry is also likely to witness
healthy demand in the future. Consumers are expected to spend on products such as diamonds that strike a strong
emotional chord, especially in a post-pandemic era.

¢ Gold and diamond dominate the product value chain in India

The Indian gems and jewellery sector sources, manufactures, processes and markets gold, silver, platinum and
other precious gemstones. Gold and diamonds occupy the top spot in the value chain.

Gold and diamond value chain

Diamond and Import of roughs - Polishing and processing - Domestic/export sales
coloured gemstones

Jewellery Gold and other Designing and producing - Domestic retail
precious/semi- jewellery sales/exports
precious stones
largely imported

Source: CRISIL MI&A Research

While domestic demand is driven by gold (jewellery, bars and coins), diamonds are mostly processed and
exported. The gems and jewellery industry can be segregated into two broad categories as given below.

e Domestic market

e  The domestic market can be further segmented into:

o Jewellery: gold and diamond-studded jewellery and products made using other precious and semi-
precious stones and precious metals

e Retail sales of gold coins and bars
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e Gold processing

Manufacturing and sales of gold jewellery

Gold processing

Gold mining
Extraction and refining
Gold dealers and traders
Jewellery manufacturers
Quality check and hallmarking

Retail stores

Source: CRISIL MI&A Research
e Export market

The gems and jewellery sector is a significant contributor to India's foreign exchange earnings. In fiscal 2022,
gems and jewellery constituted 9.4% of the country's overall exports (in value terms). India’s gems and jewellery
exports comprise:

e Cutand polished diamonds
e Gold and diamond-studded jewellery
e Bars, coins and medallions

e Others, which include coloured gemstones, non-gold jewellery, pearls, synthetic stones, and
rough diamonds
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e Diamond processing

Manufacturing and sales of diamond jewellery

Diamond processing

Diamond mining and

production
Independent DTC Contracted
producers producers

Manufacturers and l l l

rough dealers Dealers and
| manufacturing sight

l l holders

Polishers (cutters and
manufacturers)

|

» Polished dealers

|

Wholesale jewellery
manufacturers

|

Hallmarking

'

Retail sale

Producer beneficiation Diamdel

Diamond certification

Source: CRISIL MI&A Research

e  Superior skill sets win the sector global recognition

The Indian gems and jewellery sector has grown rapidly and won worldwide acclaim due to the availability of
skilled craftsmen, superior techniques for polishing and cutting, and cost efficiency. The players source,
manufacture, process and sell gold, silver, platinum, and precious gemstones.

India is also the world's largest diamond processor. The craftsmen manually cut and polish the gems — a distinctive
feature of the sector in India. Surat, Gujarat is the world's largest diamond cutting and polishing centre. Currently,
diamonds processed in India account for ~80% in carats, ~90% in pieces and ~25% in value of the global diamond
market.
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4.4 India’s gold supply dominated by imports

Consumption mainly met by imports
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India is dependent on imports for the supply of gold as domestic production and recycling is much lower than

consumption. In fiscal 2023, consumption of gold was 889 tonne and imports were 609 tonne.

4.5 Gold prices inch up marginally in fiscal 2023

Domestic gold prices usually mirror international prices

Domestic gold prices move in line with the international trend, as over 95% of demand is met through imports.
Domestic prices recorded a declining trend between fiscals 2013 and 2016, falling to a low of ~Rs 26,500/10g
(4% negative CAGR), similar to international gold prices. The events of the day, including the impending elections
in the US, uncertainty over the Brexit referendum up international gold prices in fiscal 2017. This led to a ~12%
on-year increase in domestic gold prices. Apart from this, ~2.4% depreciation of the rupee against the dollar also
fuelled the rise in prices. Domestic gold prices declined in fiscal 2018 by ~1% on account of oversupply, weak
consumer sentiments and a stronger rupee. However, they rose ~7% in fiscal 2019, despite global prices declining
by ~2% primarily on account of depreciation of the rupee by 8.5% on-year. In fiscal 2020, gold prices rose ~18%
to Rs 36,984/10g, owing to a rise in international prices and an increase in import duty.
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Domestic prices to rise in fiscal 2024 due higher international prices and rupee depreciation
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Jewellery retailing market in India

Along with being one of the largest consumers of gold, India ranks fourth in global gold recycling, according to
the World Gold Council (WGC). The five years up to 2022 saw around 11% of India's gold supply coming from
old gold, as per WC, and this was likely driven by movements in gold prices, expectations of future prices as well
as the grim economic outlook following the Covid-19 pandemic. Going forward, expectations of growth in the
Indian economy could lead to less of distress selling of gold. However, fashion conscious customers tend to keep
jewellery for a shorter period and are more willing to trade when the value of gold increases. Gold recycling is
beneficial to jewellery manufacturers as it is fore cost-effective and affordable. The government has also taken
steps to support and boost old gold recycling in India primarily because it reduces the reliance on gold imports.
The government introduced the Gold Monetisation Scheme in 2015 where idle gold from households can be
deposited with an RBI designated bank and interest can be earned on the same. The government, in February
2021, tweaked the scheme to transform banks and large jewellery retailers into BIS-certified gold collection and
purity testing centres to encourage gold to enter the gold monetsation scheme system.

In India, jewellery is retailed through national chain stores, regional chain stores and local standalone stores.
CRISIL MI&A Research defines a national chain store as the one that operates several stores across India, and a
regional chain store as the one that operates several stores in a particular state or region. CRISIL MI&A Research
has classified national and regional chain stores as organised, and standalone ones (can be one to three) as
unorganised stores. The jewellery market is split between products for women, as well as children and men, with
jewellery for women forming the major share. However, large organised retailers also have dedicated jewellery
lines for men.

e Unorganised players dominate, but organised rapidly gaining market share

The jewellery retailing industry in India has traditionally been dominated by family-owned small-size standalone
stores, which are operated largely on trust and referred to as unorganised players. Organised players face
competition from both the organised and unorganised sectors of the jewellery retail business. Until about two
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decades ago, these standalone jewellers accounted for ~90% of the domestic industry. Though this segment
continues to account for a majority of the industry even today, the organised segment has grown rapidly in recent
years and gained substantial market share (33-38% as of fiscal 2022). Independent jewellery showrooms and small
family-run operations constitute the rest of the market. Organised players also face competition in some regions
from certain regional players. However, there are certain critical factors for entry into the business of
manufacturing and retailing jewellery in India. Among the most important of these factors is the need for
significant working capital to purchase gold and diamonds, and the long-term relationships required to have access
to adequate supplies of diamonds. Further, organised players have employed several techniques to increase their
share. The organised jewellery retailers have introduced sophisticated advertising and sales campaigns, effective
inventory management systems, and better variety and designs, and raised the quality standards of the industry,
which has aided this shift. Further, better service quality, supply-chain efficiencies and enhanced transparency
provide them an edge over standalone jewellers.

The emergence of pan-India jewellery retailing was marked by the launch of the Tata-owned Tanishq brand in the
1990s. Before that, several regions had their own strong brands, such as Kalyan Jewellers, Malabar Gold and
Joyalukkas in the south; Senco Gold and PC Chandra Jewellers in the east; Tribhovandas Bhimji Zaveri, Waman
Hari Pethe Jewellers and PN Gadgil in the west; and PC Jeweller in the north. To capitalise on consumer
movement towards organised jewellers from unorganised ones, many of these brands started to expand their
presence at a pan-India level. Apart from opening company-operated stores, many also adopted the asset-light,
franchise route for expanding their geographical presence. This reduced the capex requirement and enabled faster
expansion.

Additionally, jewellery is retailed through major departmental stores such as Shoppers Stop and Lifestyle in the
shop-in-shop format. Several global brands such as Swarovski, Damas and Forevermark have also set up outlets
in the country.

CRISIL MI&A Research expects the organised segment to continue to gain market share and account for 42-47%
by fiscal 2026. Changing consumer preferences, i.e., increasing demand for diamond-studded and light-weight
jewellery, and a greater variety of designs augur well for the organised players, which have a wider product range
and better design capabilities. Regulatory changes have also favoured these players and hastened the shift towards
them. These changes include the implementation of the Goods and Services Tax (GST), which reduced the
erstwhile tax arbitrage aiding unorganised players; and introduction of Hallmark Unique Identification (HUID)
number for gold jewellery and other items to ensure a uniform standard of gold quality and better tracking &
auditing for the government thereby helping in controlling unaccounted transactions. Several other measures area
also taken by the government to curb unaccounted money flowing into the gold industry.

Organised segment to continue gaining share in the retail jewellery market
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e Pan-India jewellers growing in presence

The organised segment, which currently accounts for 33-38% of the overall market, is dominated by regional
chains. With years of experience in core regions, these jewellers have developed a deep understanding of
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consumer preference for designs and styles in the region and developed strong customer loyalty. However, this
characteristic has started changing in recent times, with regional players venturing outside their core region in
quest of growth. For example, south India-based Kalyan Jewellers, Malabar Gold, Joyallukas; west-based
Tribhovandas Bhimji Zaveri; north-based PC Jeweller; and east-based Senco Gold and PC Chandra Jewellers
have expanded their retail store presence outside their core markets in the past few years, similar to Titan, the first
pan-India jewellery player. This trend is likely to continue as regional players continue to fortify their presence
and emerge as pan-India players.

e Factors that have aided growth of organised players

Industry interactions indicate national and regional jewellery retailers (organised segment) enjoy an edge over
their smaller, standalone counterparts due to the following advantages:

e Widespread presence across cities and locations: National and regional jewellery retailers typically
have a wider presence across several cities and locations compared with their smaller, standalone
counterparts. Geographical diversification via owned as well as franchisee stores allows them to
capitalise on growing consumer awareness about quality, brands and design trends, and gain share from
the unorganised segment

¢ Rise in migration: In recent years, many young Indians have ventured out of their hometowns for better
career opportunities. Rise in the migratory population augurs well for organised jewellers since these
consumers mostly do not have strong relationships with local jewellers and are typically more inclined
towards organised stores that offer contemporary designs

e Focus on quality and trust: Several national and regional jewellery retailers are laying a strong
emphasis on quality with regard to caratage, an aspect that was previously undermined, especially before
BIS hallmarking of jewellery. An increasing number of national and regional jewellers are opting for
hallmarking registration to win customer trust. Launch of other schemes such as buyback of gold further
helps reinforce their focus on quality

e Better inventory management: Typically, national and regional players have better inventory
management systems owing to higher number of stores and, thus, presence over a wider region. This
enables the players to shift inventory from stores showing low demand for a particular product to stores
where there is more demand for the same or similar items. Further, an inventory-tracking system enables
companies to monitor consumer preferences and enhance consumer satisfaction based on demand from
the region

e Product raw material sourcing: Players largely rely on imports to source raw gold since India has
negligible diamond and gold mining operations. With raw materials accounting for the largest share of a
jeweller’s operating costs, ability to source them efficiently is a major success factor. Owing to large
volumes of purchases, large organised players have easier access to credit at more competitive rates than
smaller, unorganised jewellers

e Launch of new collections and brands: Given their scale and size of operations, national and regional
jewellery retailers are able to develop and design jewellery according to regional tastes as well as global
trends, and launch new collections and brands at regular intervals, thus providing the customer with a
wider choice

e Investmentsin brand building: Typically, national and regional jewellery retailers invest large amounts
in brand building and advertising initiatives compared with the standalone players, which helps establish
trust and create brand recall value for customers

e Ability to attract better talent: Typically, national and regional jewellery retailers have the ability to
attract and retain better talent owing to a well-established brand name, faster growth opportunities and
better profitability, which enable them to offer competitive salaries

e Emergence of online formats: Players are increasingly adopting the online format as an alternative sales
channel, especially in metropolitan cities. As per industry sources, although the share of online in total
gems and jewellery sales is currently miniscule (around 4% of the total industry), it is poised for fast
growth of 28-33% and is expected to account for 7-8% of the gems and jewellery segment by fiscal 2025.
Apart from physical brick-and-mortar (B&M) stores, players have created an online presence via their
own websites, mobile applications, or tie-ups with marketplace websites such as Amazon and Flipkart.
Many prominent jewellers such as Tanishg, Kalyan Jewellers, Joyalukkas, Malabar Gold & Diamonds,
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Senco Gold & Diamonds, PC Jeweller, and Tribhovandas Bhimji Zaveri have started retailing jewellery
online.

Regulatory changes: GST implementation reduced the erstwhile tax arbitrage aiding unorganised
players. Furthermore, measures such as demonetisation to curb unaccounted money flowing into the gold
industry are expected to have aided organised players. The government has also introduced mandatory
hallmarking of gold jewellery, which is expected to significantly reduce the price differential between
organised and unorganised players. Currently, owing to the lack of awareness among consumers,
unorganised retailers often sell non-hallmarked items with lower-than-stated caratage. This enables them
to maintain profitability despite charging less than organised players. Proper implementation of this rule
is likely to impact the profitability of unorganised players, who will then have to raise their making
charges.

Mandatory Hallmark Unique ldentification (HUID) for gold jewellery: The government mandated
a six-digit alphanumeric code HUID number for gold jewellery and other items from 1 April 2023. The
hallmarking will enhance the attractiveness of standardised gold across India, and it will enable the
tracking and auditing for the government thereby helping in controlling unaccounted transactions.

Better customer service and policies: Organised players provide standard terms and conditions to all
their customers in terms of exchange, refund and repairs, which play a pivotal role in driving repeat
footfall and customer loyalty.

o Jewellery demand, by region and type

e Southern region dominates with 38-43% share

Industry estimates indicate ~70% of India’s gold demand emanates from rural areas, in line with the demographics
of the country. Within India, the southern states dominate with 38-43% of gold demand. Demand is supported by
higher per-capita income, lower poverty rates and strong non-resident Indian demand. Industry estimates also

indicate

southern India is predominantly a 22-carat traditional, handmade market. In contrast, eastern India

accounts for only 13-18% of gold demand. Similar to southern India, demand for jewellery in the eastern region
is focused largely on the 22-carat type. In contrast, the northern (23-28%) and western (18-23%) regions prefer
14- and 18-carat jewellery, respectively.

Regional trends in jewellery demand

Indicative market share

40-45% 24-26% 18-23% 14-16%
(%)
Carat preference 22k 22k, 18Kk, 14k ii:: 22k, 18k, 22k
Chennai, . .
Important centres Hyderabad, LAlNileeY e 2l Kolkata

Kochi, Bengaluru Ahmedabad Jaipur

Note: The data is of fiscal 2023
Source: Industry, CRISIL MI&A Research
Wedding jewellery trends by region
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e Bridal jewellery leads with 50-55% of demand

Jewellery consumption in India can be broadly categorised as bridal, daily wear and fashion jewellery. Weddings
play an important role in jewellery demand since Indian culture necessitates purchase of jewellery during
weddings. This is based on the ancient concept of ‘streedhan’, which loosely translates into property or assets
given as security to the bride at the time of marriage. Immediate family members of the bride and groom are also
gifted jewellery. Since bridal jewellery accounts for the maximum share of jewellery demand, it tends to be
concentrated in months considered auspicious for weddings in India. Another key trend is families now tending
to spread their wedding jewellery purchases based on factors such as availability of surplus income, drop in gold
prices, and availability of schemes offered by jewellers. In some cases, families tend to purchase gold bars or
coins on a regular basis, which are then converted to bridal jewellery as and when required.

In contrast, daily wear and fashion jewellery, which is more lightweight and of contemporary design, has started
gaining market share with changing demographics, such as increase in working women, exposure to global
designs, and increase in per-capita income.

Trends by jewellery type

Indicative market share by weight

(%) 50-55% 35-40% 5-10%
Carat preference 23k, 22k, 18k 22k, 18k 18k, 14k
Average weight (gm) 20-250 5-30 5-20
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Note: The data is of fiscal 2022
Source: Industry, CRISIL MI&A Research

e Key demand drivers for jewellery in India

e Indian tradition

Tradition is one of the drivers for domestic gold demand since it is a part of many rituals. In India, it is considered
auspicious to purchase gold during festivals, weddings and birth. The most important festival for gold-buying is
Diwali, which usually takes place in October or November. Akshaya Tritiya is another important festival. This is
one of the most auspicious days in the Hindu calendar (usually late-April/early-May), and gold purchases on this
day are considered auspicious.

e Asasavings and investment vehicle
Gold and gold jewellery, over the years, have become an important investment asset in India, providing liquidity
and a hedge against inflation.

¢ Increasing awareness of other product categories such as diamonds and pearls

India is the second-largest consumer of gold in the world after China; jewellery constitutes about three-fifths of
total gold demand in India. While the penchant for gold is likely to remain in the long run, there is also a rise in
awareness among consumers about diamonds, pearls and other types of jewellery. To tap into this demand,
retailers are offering a variety of products (lightweight jewels, platinum jewels, etc.), which are exotic as well as
affordable.

e Increasing share of working population

The share of working-age population in the overall population has risen from ~65% in calendar year 2013 to ~67%
in 2021. Demand for lightweight, daily-wear fashion jewellery is expected to rise with the younger generation
entering the workforce. This augurs well for jewellery retailers since this group accounts for the bulk of gold
demand.

Increasing share of working population age group in India
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e Increasing disposable income

Jewellery demand in India is largely driven by a rise in disposable income. Industry estimates and studies indicate
that all other factors being equal, gold consumption enjoys a positive correlation with rise in per-capita income.

Further, millennials or Gen'Y (persons born between 1981 and 1996) tend to have slightly higher disposal income.
Gen Z, born after 1996, are yet to hit their peak earning potential, leading to lower disposal incomes.

India’s per-capita income increased at an 8% CAGR over fiscals 2017-22 to Rs 150,000 per annum in fiscal 2022.
It is expected to increase going ahead, which augurs well for jewellery retailers.
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e Rise in the number of working women

Though the proportion of women participating in the workforce remained largely flat over 2001-10, as per Census
2011, it increased ~18% from 127 million in 2001 to 150 million in 2011, at a 1.6% CAGR. Women have
traditionally been major consumers of gold and jewellery and/or influencers of their purchase in India. Hence, the
increasing number of working women is likely to result in a higher propensity to spend, which may have a positive
impact on gold jewellery demand. On account of this trend, over the past few years, several brands of lightweight
daily wear and fashion jewellery have been launched, especially by organised jewellers, to address the needs of
working women.

e Auvailability of inexpensive and skilled labour

India is very competitive in the international gems and jewellery market owing to low cost of production and
availability of skilled artisans. Further, Indian artisans specialise in processing small diamonds, unlike other large
markets such as Belgium and Israel.

e Government support

Incentives such as duty drawbacks and waiver of customs duties on imports of rough diamonds have been a shot
in the arm for the industry. Moreover, the government's move to set up diamond bourses and dedicated special
economic zones should encourage small and unorganised players.

o Key challenges for the sector in India

e Intense competition can dent players’ revenue and profitability

The domestic market is highly fragmented, with a large number of family jewellers having a regional presence.
Competition in the retail jewellery market is poised to increase further as branded players expand aggressively, in
terms of both ownership and franchise. This could impact revenue and margins of unorganised players. Organised
players gain because they have brand recall, offer a wide variety of new and contemporary designs, hallmark their
gold jewellery, engage in aggressive marketing techniques, and offer a better in-store experience.

e Working capital intensity
Domestic players have a high working capital cycle. Any further stretching in the working capital cycle can lead
to an adverse effect on their liquidity and financial risk profile.

e Demand risks

Demand (especially for jewellery exports) is susceptible to growth rates and incomes in target markets. In
domestic markets, rising inflation, economic slowdown and lower rise in incomes could eat into consumers'
disposable incomes, which would reduce their appetite to spend on discretionary items, including jewellery.
Volatility in prices of gold and diamonds could also affect demand.

e Geographical concentration of operations

High geographical concentration, with a limited number of stores or retail outlets, constrains players' risk profile.
It also exposes companies to demand volatility arising from local factors. Regional expansion of the sales network
will mitigate this risk.

e Failure to keep up with changing trends

India lags in designing capabilities in machine-made jewellery (such as Italian lightweight jewellery), though it
leads in the fabrication of handmade and handcrafted traditional jewellery. A major shift in consumer preferences
and lack of timely and adequate response would impact revenue of jewellery manufacturers.

e Advanced technology and expertise

The unorganised nature of the industry hinders technological developments. India is behind countries such as
Belgium (Antwerp) that have historically been large diamond hubs and are technologically more advanced. Better
technology enables players to earn higher margins, whereas Indian units process small, low-value diamonds and
earn lower margins.
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e Threat from rough diamond-producing countries

In the past, there has been rising political pressure from diamond-producing countries in Africa for forward
integration because diamond cutting and polishing provide larger economic benefits than mining.

e Unanticipated regulatory changes

Potentially adverse regulatory changes, such as hike in import duty and ban on gold on lease, can impact demand,
margins, or enhance working capital requirements of the gems and jewellery industry.

e Recent trends in retailing of gems and jewellery in India

Retailing of gems and jewellery in India has gone through a transition over the past few decades as consumers
have become more informed and are demanding the highest standards of quality. Several players have adopted or
are in the process of adopting the initiatives listed below in an effort to differentiate themselves from competition
and earn custogromer trust.

e Emergence of the online format

Players are increasingly opting for online sales, especially in metropolitan cities. The market for online purchase
of jewellery increased at a CAGR of ~38% between fiscals 2017 and 2022. As per industry sources, although the
share of online in total gems and jewellery sales is currently miniscule (around 4% of the industry), it is poised
for fast growth of 28-33% and is expected to account for 7-8% of the gems and jewellery industry by fiscal 2025.
Exponential growth will be a result of several emerging factors in the industry, as detailed below:

e Variety and price point — Access to a variety of designs for different occasions and of different
ethnicity, coupled with easy comparability between prices across websites, has increased customer
confidence and led to preference for online purchase of jewellery

e Quality — Assurance of quality products and high purity, in addition to transparent and customer-
friendly policies, has led to the segment's growth

e Penetration — Demand for artificial jewellery from Tier 2 and 3 cities has been increasing consistently
as people in these cities generally draw inspiration from trends prevailing in Tier | cities. In fact, 45-50%
of sales volume is estimated to be generated from these cities

e Awareness — Deeper penetration of the internet, increasing awareness of the availability of real and
artificial jewellery online, and mounting awareness about authenticity of the products have reduced
resistance and made it easier for new players to reach the market

e Convenience — Improved product and service offerings from players with easy return policies, home-
try options and provision for customisation make it lucrative for customers to try the online option

o Small ticket-size items — Players mostly see demand for small ticket-size ornaments such as rings.
They are coming up with new, modern and lightweight designs to attract customers

Apart from physical brick-and-mortar (B&M) stores, players have created an online presence via their own
website, mobile application, or a tie-up with a marketplace website such as Amazon and Flipkart. Many prominent
jewellers, such as Tanishg, Kalyan Jewellers India Ltd, Joyalukkas India Pvt Ltd, Malabar Gold & Diamonds,
Senco Gold & Diamonds, PC Jeweller, and Tribhovandas Bhimji Zaveri, have started retailing jewellery online.

Additionally, jewellery-focused websites such as Carat Lane and Bluestone are gaining traction as an alternative
channel of sales. A key issue during online jewellery purchase is the consumer’s preference for physically
examining the product for its size and look prior to buying. However, players have tried to overcome this
roadblock via solutions such as free trials at home, applications that allow virtual trial of jewellery, and
customisation of size after finalisation of the product.

e Increasing preference for lightweight jewellery

With an increasing number of working women, exposure to global designs, and a rising number of young
consumers who prefer to purchase jewellery for adornment rather than investment, consumer preference is shifting
away from traditional bulky jewellery towards lightweight fashion items. Hence, jewellery retailers have started
manufacturing lightweight fashion jewellery of contemporary designs, suitable for daily use.
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e Availability of BIS hallmark/ accredited jewellery

The government has made it mandatory for jewellers to sell only hallmarked jewellery. However, initially,
hallmarking has started in the 256 districts of the country that have assaying marking centres. Also, jewellers with
an annual turnover up to Rs 40 lakh will be exempted from mandatory hallmarking. BIS hallmark certification
provides assurance on the quality (caratage) of the product. The presence of BIS hallmark certification allows for
ease in the eventual sale of the product and can become a critical deciding factor for buyers. As of May 2023,
there are more than 150,000 stores registered with BIS for selling hallmarked gold jewellery.

e Buyback schemes

Several players offer to buy back their jewellery subject to certain terms and conditions with regard to time and
valuation. This not only highlights the quality aspect of the product, but also provides a certain degree of flexibility
to buyers.

¢ Monthly investment plans

Monthly investment plans have become popular as a key offering among jewellery retailers. Under this scheme,
customers pay equated monthly instalments that get converted into a purchase at the end of the payment cycle.
Since the customer opts to pay for the product in advance, retailers offer additional value benefit over the
instalments paid by the customer at the time of purchase. It allows the buyer to easily purchase a big-ticket product.

e Availability of customisation

A key differentiating factor used by some players is the availability of the customisation option. Depending on
the level of customisation offered, customers can choose to either alter specific aspects of the product design, such
as length and width, or have an entirely custom-made product as per their preference.

e National/ regional chains invest in advertising to strengthen their brand image

As mentioned earlier, national and regional chains invest large amounts in advertising to establish trust among
customers, broaden their appeal and, in doing so, build their brand.

In line with the emergence of organised jewellery retailers, the advertising strategy of players in this industry has
also evolved. Previously, players used to opt for mostly print media — publishing ads in newspapers, magazines,
etc. However, with the dawn of technology, despite higher costs, the industry has shifted more towards digital and
outdoor media.

Many players have roped in celebrities as brand ambassadors to promote and strengthen their brands. Major
industry players have carried out region-specific campaigns wherein a different brand ambassador is roped in for
each state.

For instance, in southern India (its core region), Kalyan Jewellers India Ltd (KJIL) has run campaigns wherein it
engaged with a different brand ambassador for each state — Prabhu Ganesan in Tamil Nadu, Manju Warrier in
Kerala, Nagarjuna Akkineni in Andhra Pradesh, and Shiva Rajkumar in Karnataka. This was done to build trust
and increase brand awareness. Similar campaigns and advertising strategies were also carried out by other players
such as Joyalukkas India Pvt Ltd (JIPL). Eastern India-based player Senco Gold Ltd (SGL) has roped in celebrities
such as the Indian cricket team’s ex-captain Sourav Ganguly; actresses Vidya Balan, Kiara Advani, Madhumita
Sarcar and Sunita Devi, as brand ambassadors. Further, many players invite their brand ambassadors to inaugural
ceremonies of showrooms, which provides good media coverage, thereby fuelling consumers’ curiosity to visit
the showrooms.

Brand ambassadors of select companies

Particulars Brand ambassadors over the years*

T_|ta_m_ Company Ltd (jewellery Deepika Padukone
division)
Sonam Kapoor, Amitabh Bachchan, Manju Warrier, Aishwarya Rai
Kalyan Jewellers India Ltd (KJIL) | Bachchan, Sushmita Sen, Prabhu Ganesan, Nagarjuna Akkineni, Shiva
Rajkumar
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PC Jeweller Ltd (PCJ)

Joyalukkas India Pvt Ltd (JIPL)

Tribhovandas Bhimji Zaveri Ltd

(TBZ)

Senco Gold Ltd (SGL)

P.C. Chandra Jewellers

M.P. Jewellers

Sayyeshaa Saigal

Akshay Kumar, Twinkle Khanna, Giselli Monteiro, Mugdha Godse,
Madhur Bhandarkar, Shilpa Shetty

Kajol Devgan, R. Madhavan, Allu Arjun, Suresh Gopi, Kiccha Sudeep,
Hiran, Hrithik Roshan

Vani Kapoor and Sara Ali Khan

Vidya Balan, Sourav Ganguly, Kiara Advani, Sunita Devi and Madhumita
Sarcar and Isha Saha

Koel Mallick, Deepika Padukone, Yami Gautam, Hasleen Kaur,

Bidita Bag, Arpita Chatterjee

* Indicative list, may not be exhaustive; includes both current and past brand ambassadors
Source: Company website and annual reports, news articles, CRISIL MI&A Research

A)

e  SWOT analysis for organised jewellers

Wider presence through many retail stores
reduces geographical concentration; can cater
to a diverse set of consumers

Better quality perception and trust among
customers as organised jewellers sell
hallmarked jewellery and certified diamonds

Stronger brand recall among consumers
owing to higher investment in brands

Availability of various designs; launch of new
collections allows organised jewellers to cater
to evolving customer needs

Higher share of diamond-studded jewellery,
which provides higher gross margins than
gold jewellery

Better balance sheet and profitability than
most unorganised jewellers

Highly working capital-intensive operations

High competition from pan-India jewellery
chains, regional players, and standalone stores

Limited pricing power, albeit higher than
unorganised  players, owing to the
commoditised nature of gold

Limited  understanding of  consumer
preference can make it difficult to compete
with local unorganised players when
expanding to a new market

Shift in consumer demand from unorganised
to organised jewellers

Increasing consumer preference for diverse
designs, lightweight jewellery, and diamonds,
which are organised jewellers’ forte

Increasing affordability, rising number of
working women, and growing urbanisation
can lead to higher consumption of gold
jewellery

Favourable regulatory changes such as
implementation of GST, clampdown on
unaccounted money, and mandatory
hallmarking are reducing the advantages
enjoyed by the unorganised segment and
hastening the shift in demand towards the
organised segment
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Potentially adverse regulatory changes, such
as hike in import duty and ban on gold on
lease, can impact demand, margins, or
enhance working capital requirements

Substitution risk from other asset classes such
as equities, bonds and real estate

Shift towards artificial/ fashion jewellery,
especially among the younger consumers, for
whom the storage value of gold is lower



e  Competitive benchmarking

e Competitive profiling of major organised jewellery retailers in India
Most jewellery retailers in India manufacture and sell gold, silver and diamond jewellery.

Details of major organised jewellery retailers in India (indicative list, not exhaustive)

o Incorporation X . Store
Players Description product | Collections* -
year count
segments
Titan Company Ltd, a joint
venture  between Tata
Group and Tamil Nadu
Titan Industrla! Development Gold, o
Corporation, commenced . .
Company . ! diamond, Mirayah,
" operations in 1984 under . .
Ltd . 1984 silver and Swarnam, 411
- the name Titan Watches ;
(jewellery ., . platinum  Ekatvam,
division) Lis, — Wimis jemeley jewellery  Aarambh
division started in 1995
with the introduction of
Tanishg showrooms in
India.
Incorporated in 2001, Gold,
Malabar Gold is one of the diamond
Malabar major  gold  jewellery 2001 and -IIE—:J;;er:a\ 184
Gold Pvt Ltd | retailers in India. It also has platinum '
. . . : . Crown
operations in the Middle jewellery;
East. gemstones
JIPL was incorporated in
2002 and opened its first
store in Kottayam, Kerala.
Promoted by  Alukkas Apurva
Varghese Joy, the Gold, P '
. . Ratna, Veda,
Joyalukkas company’s  stores  are diamond Zenina
India Pvt Ltd concentrated in southern 2002 and L 86
. . Pride,
(JIPL) India. The company also platinum Eleqanza
has some presence in the jewellery Li’ng '
rest of India with stores in oy
Mumbai, Gujarat, National
Capital Region and
Kolkata.
1993 184
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Regional

presence

Pan India

Pan India

International:
Bahrain, the
UAE, Kuwait,
Malaysia,
Oman, Qatar,
Saudi Arabia,
Singapore,
and the US

Pan India,
mostly
southern
region

International:
the UAE,
Oman,
Bahrain,
Qatar, Saudi
Arabia, the
UK,
Singapore,
Malaysia, the
US, Kuwait

Pan India



Players

Kalyan
Jewellers
India Ltd**
(KJIL)

SGL#

Thangamayil
Jewellery
Ltd (TJL)

TBZ

PCJ

Description

Incorporated in 1993,
Kalyan Group’s KJIL is an
established jewellery retail
player in southern India,
with growing presence in
other regions. It also has
operations in the Middle
East through wholly owned
and step-down subsidiaries.

SGL was incorporated in
August 1994 as a private
limited company and was
reconstituted as a public
limited company in 2007.
The company manufactures
and retails plain and
studded gold jewellery
along  with diamond,
platinum and silver
jewellery. It also exports to
wholesalers in Singapore,
Dubai and Malaysia.

TJL’s business commenced
as a proprietorship concern
by Balusamy Chettiar in
1947, but was reconstituted
as a public limited company
in 2007. The company is a
gold, diamond and silver
jewellery retailer based in
Madurai, Tamil Nadu.

TBZ is part of the TBZ-The
Original  parent  brand,
which commenced
operations in 1864 and was
reconstituted as a public
limited company from a
private limited company in
December  2010. The
company has stores across
26 cities in 11 states.

PCJ started its operations in
April 2005 with a
showroom in Karol Bagh,
New Delhi. The company

offers a wide range of
jewellery across various
price  points and is

increasingly focusing on
diamond jewellery.

Incorporation

year

1994

1947

1864

2005

& Indicative list of collection, and not exhaustive
*Store counts are sourced from company websites, accessed on May 25, 2023
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Key
product
segments

Gold,
diamond
and
platinum
jewellery;
gemstones

Gold,
diamond,
platinum
and silver
jewellery

Gold,
diamond
and silver
jewellery

Gold,
diamond
and
platinum
jewellery;
gemstones;
Jadau
jewellery

Gold and
diamond
jewellery,
silver
items

: Store
Collections® »
count

Mudbhra,
Tejasvi,
Apoorva,
Ziah, Laya,
Sankalp,
Nimah,
Rang, Hera,
Anokhi

Everlite,
Vivaha,
Aham,
Gossip,
Perfect

Love, Shloka

136

Malai,

Mangalyam 54

Azva,
Dohra,
Temple
Collection

Ria,
32

Lal
Grecia,
Amalia,
Inayat,
Mesmerizing
Love

Quila,

79

Regional

presence

International:

Kuwait, Abu
Dhabi, Ajman,
Dubai, Ras Al
Khaimah,

Sharjah, Al
Khor, Al
Rayyan, Al
Wakrah,

Doha, Muscat

Pan
majorly
eastern India

India;

Southern India
(concentrated
in Tamil
Nadu)

Pan
majorly
western India

India;

Pan India



#Titan Watches was established in 1984; Titan launched jewellery brand Tanishq in 1995

#Titan store count includes stores of Tanishg, Mia and Zoya

**KJIL entered the jewellery retailing business in 1993; the group has been in textile retailing and wholesaling
for over 100 years

#SGL store count as on March 31, 2023.

Source: Company website, annual reports and filings, CRISIL MI&A Research

¢ Financial benchmarking of major organised jewellery retailers in India

Financial data of major organised jewellery retailers (FY22

Worki Interes
Invento ROC ng Geari |t
ry days E Capita ng Covera
(FY20- (FY20 | Days (FY20 ge
(FY20- -22 59 22 -22 (FY20- -22 (FY20-
averag avera 22 avera 22
22 avera |average averag ge) avera
CAGR) ge) ) 99 5 g

SGL 35,346 20.8% |15.8% |8.0% 3.2% 163 16.9% |15.8% |123 1.03 |35

Titan 24137 [19.0% [25.7% [10.7% |6.4% 171 31.9% [22.2% |60 0.07 |13.38
Compan |0

Operati Gross | Operati
ng margi | ng

income n margin
growth (FY20  (FY20-

Operati
ng
Particul |income
ars (FY22,
Rs
million)

TJL 21,936 |13.9% |11.0% |6.3% 3.1% 134 20.2% |22.7% |92 116 |43
1,08,17 |3.5% 16.5% |7.6% 1.1% |213 10.8% [4.8% |125 114 |21

KJIL

9
TBZ 18,438 |0.9% 16.7% |6.8% 1.8% | 266 8.8% |5.7% |186 099 |23
PCJ 16,061 |-445% |14.7% |6.1% -6.9% | 845 44% |-2.0% 930 0.67 |0.8

Financial data of major organised jewellery retailers (FY23

Workin
et Gearin Interest
Operatin | Operatin . profit Inventor ROCE 9
) . Operatin . d Capital Coverag
Particular g income | g income g margin margin  ydays (FY20- Days o
(FY23, growth (FY20- (FY20- 23
S (FY20-23 (FY20- (FY20-
Rs (FY20-23 23 23 average
- average) 23 average 23
million) | CAGR) average) average) )
average ) average)
)
SGL 40,774 19% 6% 2.5% 166 13.1% 132 1.1 3.7
Titan
Company | 337,060 17% 8% 4.8% 169 24% 61 0.1 15.3
N
TJL 31,530 23% 4.8% 2.3% 131 15.2% 98 1.8 4.6
ke MO g 77k | a6% | 213 124% | 125 | 11 25
TBZ 23,934 10% 5.1% 1.4% 249 6.6% 157 1.0 2.3

Note: Revenue from operations data is for FY23

“For Titan, revenue and revenue growth data is for its jewellery division, while the remaining other data is
for Titan Company Ltd.
Source: Company reports, CRISIL MI&A Research
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Financial data of major organised jewellery retailers (FY22

Operati
ng Operati : Worki
Particula income ng Operati profit | Invento ROC o ng Ic?terest
rs (FY22,  income ng ry days E Capital overd
Rs growth margin Days ge
million)
35,346 |32.9% 15.7% | 7.9% 3.7% | 156 18.4 |195 [119 1.19 4.2
SGL
% %
Titan 2,41,370 | 36.0% 24.8% | 11.8% 7.6% | 197 37.8 |27.3 |68 0.06 16.2
Company % %
N
21936 [20.5% [9.0% 4.0% 1.8% |130 119 (124 |97 1.18 3.4
TIL
% %
KJIL 1,08,179 | 26.2% 15.6% | 7.5% 2.1% |211 9.9% |7.5% | 142 1.08 2.6
TBZ 18,438 | 37.4% 13.5% | 4.1% 1.1% |249 6.1% |3.9% | 180 1.12 2.4
PCJ 16,061 |-43.2% |12.1% |-6.0% - 1215 -1.0% | - 1567 0.87 -0.1
24.3% 9.6%

Financial data of major organised jewellery retailers (FY23)

Operati

. _n9 Skt Operati Rus Interest
Particula [ income ng Invento ng
. ng ; Covera
rs (FY23, income | o in ry days Capital o
Rs growth g Days g
million
SGL 40,774 15.00% 8.00%  4.00% 174 26% 161 1.2 4
Titan 31.90
Company | 3,37,060 38% 13.90% | 9.20% 163 % 62 0.2 20
N
14.90
TJL 31,530 20.50% 4.90% @ 2.50% 120 % 117 1.6 5.6
10.50
KJIL 1,40,714 56% 7.90% | 3.20% 208 % 184 0.7 3.7
TBZ 23,934 30% 4.80% @ 1.70% 196 8.40 70 1.01 2.7

%

~For Titan, revenue and revenue growth data is for its jewellery division, while the remaining other data is

for Titan Company Ltd.
Ratios calculated as per CRISIL MI&A Research standards as described below:

Gross Margin= (Operating income-Material goods-Traded goods purchased-Changes in stock-
consumable store)/Operating income

Operating margin = Operating Profit Before Depreciation, Interest and Taxes (OPBDIT) / Operating
income

Net profit margin = Profit after tax / Operating income

Inventory days= (Total Inventory / Cost of goods sold) * 365

RoCE = Profit before interest and tax (PBIT) / [Total debt + Tangible Networth]

ROE-= Profit After Tax/ Tangible Networth

Working Capital Days= ((Total Current Assets related to operations-Total Current Liabilities and
Provisions related to operations-Total Cash and bank balances)*365)/ Operating income

Gearing = Total debt /Tangible net worth

Interest coverage ratio = Profit before depreciation, interest, and tax (PBDIT)/ Interest and finance
charges
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Source: Company reports, CRISIL MI&A Research

Jewellery retailing market in east India

e Penchant for traditional jewellery designs

In east India, gold jewellery purchases have a close association with tradition and culture. Hence, consumers there
have a penchant for traditional designs. West Bengal, the prominent jewellery market in the east, is famous for
intricately designed and handcrafted gold jewellery with delicate gold filigree. Some of the traditional bridal
pieces are chandbalis, choor, ratanchoor, mantasha, saptalahari, hansulis, nabaratna sets, kundan, polki, and
meenakari sets. Apart from this, gemstones are used for astrological purposes in the form of graharatna jewellery.
According to industry sources, traditionally, demand for diamond-studded jewellery and solitaires was
significantly lower than gold jewellery, but has picked up in recent years.

Typical wedding jewellery preference in West Bengal

Bride Bangles Earrings Sl Large sets | Others Gross weight
necklaces

. Kamar
Bengali Plain — bala, chavi
-9 mugh bala, Jhumkaa Gola chik Sita haar o 20-250 gm
bride - tikloy,
chitra bala
kamar band

Source: Malabar Gold and Diamonds, Metals Focus, World Gold Council, CRISIL MI&A Research

e West Bengal is a prominent jewellery manufacturing hub

West Bengal is a prominent jewellery manufacturing hub in east India, reputed for lightweight and handmade
jewellery. The artisans or Kkarigars of the state are skilled and known for their craftsmanship, and cater to
neighbouring states and other parts of the country. The state is a leading gold and diamond jewellery exporting
region in India. According to a WCG report, India’s gold market: evolution and innovation, ~50% of the gold
jewellery exported from India is plain gold jewellery sets or chains, and typically made in Mumbai, Kolkata
(capital of West Bengal) and cities in south India. The gems and jewellery sector is also a leading employment
generator in the state.

Favourable state government policies have been aiding the industry. The West Bengal Industrial Development
Corporation Ltd has set up a large gems and jewellery park in Domjur, Howrah to boost the industry. The park is
spread across six acres with good connectivity to Kolkata and the prime gold manufacturing cluster in the state.

o West Bengal among top states in per capita jewellery consumption by urban households

Top five states with highest per capita consumption of gold ornaments in urban regions (July 2011-June
2012) (value)

Rs/person in urban areas
States -
Gold ornaments Total jewellery and ornaments

Kerala 2,279 2,355

Tamil Nadu 538 600

Haryana 398 439
T e i
I West Bengal 382 425 !

Gujarat 355 416

All India 332 391

Note: Data from union territories not included
Source: NSS Report No 558: Household Consumption of Various Goods and Services in India, 2011-12
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Urban India, with a higher disposable income, spends more on gold ornaments than rural areas. As per the National
Sample Survey Organisation (NSSO) data, spending on gold ornaments was the highest in Kerala, where the
figures for both urban and rural households averaged Rs 2,279 and Rs 2,503, respectively, per person per year.
West Bengal ranks fourth in terms of urban per capita consumption of gold jewellery — with average spending of

Rs 382 per person per year. This shows gold’s importance in West Bengal’s social traditions.

e ... but one of the lowest among Indian states in per capita spending on jewellery in rural regions

Per capita consumption of gold ornaments in rural regions among Indian states July 2011-June 2012
(value)

Rs/person in rural areas
States -
Gold ornaments Total jewellery & ornaments

Kerala 2,503 2,551

Goa 409 409

Karnataka 336 364

Himachal Pradesh 304 337

Tamil Nadu 266 311

Jammu & Kashmir 262 268

Punjab 239 248

Andhra Pradesh 232 310

Gujarat 185 263

Haryana 165 219

Rajasthan 159 219

Uttarakhand 147 165

Arunachal Pradesh 131 181
| WestBengal 1 o !
Allindia 1 Tae T

Note: Data from union territories not included
Source: NSS Report No 558: Household Consumption of Various Goods and Services in India, 2011-12

As evident in the above data, in West Bengal, spending on gold ornaments in rural areas is sharply lower than in
urban areas. The per capita consumption of gold among the state’s rural consumers is Rs 78 per person per year.
This is less than half the national average of Rs 183. Further, most eastern and north-eastern states rank low in
this list. Arunachal Pradesh has the highest per capita spending, of Rs 131, on gold ornaments in the east, which,
too, is lower than the national average of Rs 183.

CRISIL MI&A Research believes high urban spending on gold ornaments in West Bengal is a positive for the
east-based jewellery industry owing to the increasing proportion of urban population in the overall mix. Further,
with increase in the purchasing power of customers, decrease in the proportion of population below the poverty
line (BPL), and widening spread of financial inclusion in the region, spending on gold ornaments has the potential
to increase.
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West Bengal accounted for substantial share of BIS-registered stores selling hallmarked gold jewellery in
India as of 2023

While industry estimates indicate there are more than 400,000 jewellery stores in India, BIS data as of May 2023
shows the country had more than 150,000 stores registered for selling hallmarked gold jewellery. Of these, West
Bengal and Maharashtra are home to a sizable chunk of ~17% (or ~25,000 stores) each, which makes these the
largest markets of BIS-registered stores in the country.

At the regional level, the eastern region — covering West Bengal, Odisha, Bihar, Assam, Jharkhand, Tripura,
Meghalaya, Nagaland, Arunachal Pradesh, Manipur, Mizoram, and Sikkim —accounts for ~26% of BIS-registered
jewellery stores selling hallmarked products in the country. The western region (Maharashtra, Gujarat, Rajasthan
and Goa) accounts for 30% and the southern region (Kerala, Tamil Nadu, Andhra Pradesh, Karnataka and
Telangana) ~22% of these outlets.

Within the eastern region, West Bengal makes up for ~65% of the BIS-registered hallmarked jewellery retailers.
The state’s high share of hallmarked jewellery retailers can be attributed to better awareness and quality
consciousness among customers, according to industry sources.

West Bengal and Maharashtra have the most BIS-registered hallmarked gold jewellery retailers in India

%

Others, 30%

Maharashtra, 17%

Tamil Nadu, 8%

Rajasthan, 4%
Kerala, 4%

UP, 7% —_ Karnataka, 4%

Gujarat, 8%

Source: BIS website on May 16, 2023, CRISIL MI&A Research

e Top 10 cities house ~20% of all BIS-registered gold jewellery stores in India

Mumbai has most number of BIS-registered gold jewellery stores at 8,456, followed by Delhi at 5,190 followed
by Pune, Bengaluru and Kolkata. One-fifth of all stores that sell hallmarked jewellery in India are in the top 10
cities. Additionally, of these top 10 cities, those in western and southern India account for more than two-thirds
of these stores due to higher awareness and quality-consciousness of customers.
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Kolkata has the fourth highest number of jewellery stores selling hallmarked products

(Number of stores) Share in state (%)
9000 120%
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100%
7000
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60%
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Note: Delhi’s share in BIS-registered gold jewellery stores is 100% as it is a union territory. Hyderabad’s share is
in relation to Telangana.

Source: BIS website accessed on 16 May 2023 CRISIL MI&A Research

Under the traditional brick-and-mortar format, jewellery in India is sold through chains that have national presence
and regional presence as well as through standalone stores. CRISIL MI&A Research defines a national chain as
one that operates several stores across the country. Regional chain stores operate several stores in a particular state
or region.

o Details of jewellery retailers operating in east India
Details of major organised jewellery retailers in east India (indicative list, not exhaustive)

Players Description 37 [FToelE Collections® Store* Presence
segments count

Incorporated in August 1994
initially a private limited

company, SGL was

reconstituted as a public limited Gold, Everlite,

company in 2007. It diamond, Vivaha, Pan India;
(Ssecho) Sf ol manufactures and retails plain platinum and Aham, Gossip, 108 majorly eastern

and studded gold jewellery, silver Perfect Love, India

along with diamond, platinum jewellery Shloka

and silver jewellery. It also
exports to wholesalers in
Singapore, Dubai and Malaysia
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Players Description 2 [E7ael Collections* Store* Presence
segments count

PC Chandra
Jewellers

Anjali Jewellers
Pvt Ltd

The PC Chandra Group has been
engaged in jewellery retail since
1939 through its partnership
concern, PC Chandra & Sons.
The company manufactures and
retails gold, silver and precious
stone ornaments. Jewellery is
produced through job work and
sold to retail clients from the
company’s showrooms

Anjali Jewellers was
incorporated in November 1992
in Kolkata. Apart from
manufacturing and retailing
jewellery, it has a collection of
astrological stones. It focusses
on customers who are conscious

Gold, silver

and precious  Goldlites,
stone Little Jewels
ornaments

77

Gold,
diamond,
silver
gemstone
jewellery

and NA NA

East India

East India

about taste, style and heritage

Set up in 1945, MP Jewellers is
one of the oldest family-run
jewellery groups in  West
Bengal. It manufactures and
retails gold, diamond, platinum
and silver jewellery. With 20
retail outlets in West Bengal,
Assam and Tripura, the brand
has become a recognised
regional retail chain

Note: NA - Not available

& Indicative list of collection and not exhaustive

* Store counts are for eastern region only and sourced from company websites accessed as on May 25, 2023
** SGL store count is for East and North East and is as on March 31, 2023

Source: Company websites, annual reports and filings, CRISIL MI&A Research

Gold,
diamond,
platinum
silver
jewellery

Mainly East

and NA 20 India

MP Jewellers

Major organised jewellery retailers — Domestic store-level details in India

Geographical spread

Players

National and major regional players

Senco Gold Ltd (SGL)** v 4 108 6 19 3

Kalyan Jewellers India Ltd (KJIL) Y v 50 28 30 76

Joyalukkas India Pvt Ltd (JIPL) v x 1 6 6 73
i v

T.|t§n. Company Ltd (Jewellery v 66 110 119 116

division)

Tribhovandas Bhimji Zaveri Ltd v Y

(TBZ) 7 19 2 4

Thangamayil Jewellery Ltd (TJL) ¥ x - - - 54

PC Jeweller Ltd (PCJ) v 4 13 13 53 -
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Other east-based players
PC Chandra Jewellers v v 77 1 2 3

MP Jewellers v x 20 - - -

* Store counts are sourced from company websites accessed on 25 May 2023
NE&NE- East & Northeast
**SGL store count is as on 31 March. 2023

Source: Company website, annual reports and filings, CRISIL MI&A Research
e Key observations

e Senco is the largest organised jewellery retail player in the eastern region of India based on the number
of stores (107 stores including large and small formats)

e Further, among the above-mentioned east-based players, Senco has the widest geographical footprint in
non-eastern states (32 stores)

e Advantages of franchise and company-owned models

Franchise model Company-operated model

e Lower capital requirement: By expanding viathe e  Better control of operations: The company has

franchise route, a company can lower its capital total control of operations, which provides higher
requirements for the opening of new stores. Hence, flexibility in case operations need to undergo major
a company following a franchise model is likely to changes. In the case of a franchise, the agreements
have a leaner balance sheet need to change before such changes can take place
e Better understanding of local preferences: e Higher margins: Since companies do not share
Franchisees often have a stronger understanding of margins with franchisees, their operating margins
local consumer preferences in jewellery, especially tend to be higher, despite the higher fixed cost
in new markets, enabling the company to faster burden
cement its presence in the market e Standardisation across stores: The company can
e Lower operating expenses: Since franchisees bear maintain standardisation across all of its stores with
part of or all of the entire operating expense, the greater ease
company’s fixed cost burden is lowered e Ability to roll out newer designs faster:
e Lower inventory risks: If, under the agreement, Companies can introduce new collections/designs
the franchisee bears the inventory risks, it lowers of jewellery more seamlessly. If inventory risk is
the company’s working capital requirements borne by the franchisee, it may not be willing to

experiment with newer designs unless there is a
consumer demand

e Assessment of the domestic organised retailing industry

Organised retail typically includes large-scale chain stores that are corporatised, apply modern management
techniques, and have a relatively high level of self-service. E-retail is a part of organised retail, while traditional
retail includes only B&M, according to CRISIL MI&A Research.

Over the past five years till fiscal 2021, the sector expanded at a slow CAGR of ~10% owing to demonetisation,
slowdown in the economy and the Covid-19 pandemic, which took its toll on consumer spending. Organised retail
growth moderated to 15% in fiscal 2017, with demonetisation constraining consumer spending. Increasingly
aggressive online players and big investments by organised retailers in new stores further fuelled growth in fiscal
2018. Further, GST also led to growth for organised players, as the cost-of-doing-business increased for
unorganised players. Thus, organised retail grew ~20% on-year in fiscal 2018. Organised retail performed well in
fiscal 2019 as well, led by an improvement in demand, especially during the festive season. However, with
consumer sentiment tapering down, growth in organised retail was affected in fiscal 2020. With the
implementation of a nationwide lockdown induced by the pandemic, consumption took a hit in fiscal 2021.

The sector expanded by ~23% on-year in fiscal 2022, led by the low base, higher discretionary spending, and the
waning impact of the pandemic. The non-essential segment, which was affected significantly in fiscal 2021, drove
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growth in fiscal 2022. During the first quarter of fiscal 2022, lockdown measures owing to the second wave
restricted movement of people and affected store operations, and restricted further growth in fiscal 2022.
Normalised operations and store additions drove organised retail growth in fiscal 20283. Easing restrictions,
opening up of offices and higher footfall at malls further aided growth. Organised retail is estimated to have grown
to Rs 9 trillion in FY23 and is set to grow to Rs 10-11 trillion by FY24. New store roll-outs, as well as increasing
penetration into tier-2- and tier-3 cities, apart from metros and tier-1 cities, will propel growth over the longer
term. The government’s decision to permit 100% foreign direct investment (FDI) in single-brand retail under the
automatic route from 49% earlier, and a relaxation in sourcing norms will boost long-term growth. Further, long-
term improvement in macroeconomic conditions and consumer spending will likely drive healthy growth in the
organised retail segment. Thus, organised retail is expected to expand at a CAGR of 17-19% to Rs 20-21 trillion
by FY28.

Organised retail growth to pick up over medium to long term

& tn) .
25 CAGR17-19%
20 o
CAGR 11% 19-21%
s > 16-20%
—_—
10

&)]

0 lII

® Total organised Retail

FY18
FY22
FY23E
FY24P

Note: P: projected
Source: CRISIL MI&A Research
o  Key success factors and risks in the domestic jewellery sector

India has negligible reserves of gold and rough diamonds. Hence, the success of players depends on raw material
availability and allied factors such as successfully weathering exchange rate fluctuations. As raw materials are
largely imported, companies have to manage working capital needs by controlling inventories. At the same time,
they should be able to scale-up and launch new jewellery designs to tackle the competition.

e Key success factors
e Designing capabilities

With customer preferences changing rapidly, jewellery purchases are no longer confined to special occasions such
as weddings. Therefore, domestic jewellery retailers are focusing on launching new designs, offering consumers
a wide range of options.

e Raw material sourcing

As India has negligible diamond and gold mining operations, players largely rely on imports to source raw
materials; input costs account for the largest share of the industry's cost structure.
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e Foreign exchange volatility management

Most export transactions are negotiated in US dollars, and fluctuations in the rupee tend to impact exporters'
margins. Hence, managing foreign exchange exposures to mitigate the allied risks is critical for Indian jewellery
exporters.

e Ability to scale up business

Domestic gems and jewellery retailers must be able to regularly scale up by increasing the number of stores,
setting up operations in several locations, and providing a holistic customer experience. This may be done through
opening own stores or under a franchise model.

e Hallmarking

Some jewellery retailers, especially the organised ones, have gained significant leverage by providing certificates
of quality (hallmarking) for their products. Such quality certification eases doubts that may arise regarding the
possibility of adulteration.

o Efficient working capital management

Domestic jewellery retailers need to hold significant gold jewellery inventory to attract customers. Additionally,
they need to obtain bank guarantees to make payments to their suppliers. Therefore, players need to manage their
working capital requirements effectively to minimise short-term fund requirements.
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OUR BUSINESS

We have included various operational and financial performance indicators in this Red Herring Prospectus, some
of which may not be derived from our Restated Consolidated Financial Information or otherwise subjected to an
examination, audit or review by any other expert. The manner in which such operational and financial
performance indicators are calculated and presented, and the assumptions and estimates used in such
calculations, may vary from that used by other companies in India and other jurisdictions. Investors are
accordingly cautioned against placing undue reliance on such information in making an investment decision, and
should consult their own advisors and evaluate such information in the context of the Restated Consolidated
Financial Information and other information relating to our business and operations included in this Red Herring
Prospectus. Our fiscal ends on March 31 of each year, so all references to a particular fiscal are to the twelve-
month period ended March 31 of that year.

The following discussion contains certain forward-looking statements and reflects our current views with respect
to future events and financial performance. Actual results may differ materially from those anticipated in these
forward-looking statements as a result of certain factors such as those set forth in the section titled “Forward-
looking Statements”, “Risk Factors”, “Financial Information” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” on pages 20, 31, 256 and 318, respectively.

Unless the context otherwise requires, in this section, references to “we”, “
“our Company” refers to Senco Gold Limited on a consolidated basis.

us”, or “our” , or “the Company” or

The industry-related information contained in this section is derived from the CRISIL Report which is
commissioned and paid for by our Company in connection with the Offer. CRISIL was appointed by our Company
pursuant to an engagement letter dated May 2, 2023. The CRISIL Report is available at
https://sencogoldanddiamonds.com/investor-relations. For further details and risks in relation to the
commissioned report, see “Risk Factors — Certain sections of this Red Herring Prospectus disclose information
from the industry report which has been commissioned and paid for by us exclusively in connection with the Offer
and any reliance on such information for making an investment decision in the Offer is subject to inherent risks.”
on page 64.

Overview

We are a pan-India jewellery retail player with a history of more than five decades and have a fourth generation
entrepreneur in the jewellery industry as our Promoter. We are the largest organised jewellery retail player in
the eastern region of India based on number of stores and among eastern India based jewellery retailers, we have
the widest geographical footprint in non-eastern states (Source: CRISIL Report). We primarily sell gold and
diamond jewellery and also sell jewellery made of silver, platinum and precious and semi-precious stones and
other metals. Our other offerings also include costume jewellery, gold and silver coins and utensils made of silver.
Our products are sold under the “Senco Gold & Diamonds” tradename, through multiple channels, including our
75 Company Operated Showrooms and 61 Franchisee Showrooms (as on March 31, 2023) (including four
franchisee owned and Company operated Showrooms) and various online platforms, including our website
www.sencogoldanddiamonds.com. Our strategy of operating through multiple channels enables us to allocate
capital as required, as we continue to expand geographic presence and work towards an omni channel network.
With a catalogue offering more than 120,000 designs for gold jewellery and more than 69,000 designs for diamond
jewellery, we offer a large variety of designs of handcrafted jewellery, most of which are designed and
manufactured in-house by our designers in close collaboration with skilled local craftsmen (generally termed
Karigars) in Kolkata and across the country. Machine made light weight jewellery in gold and diamonds are also
manufactured at our manufacturing facility based on designs prepared by our inhouse designers and also sourced
from third partner manufacturing vendors. For details of the key performance indicators of the Company, see “-
Key Performance Indicators” on page 188 below. Further, also see “Industry Overview - Major organised
jewellery retailers — Domestic store-level details in India” on page 178.

As on March 31, 2023, we have 136 showrooms, which have a total area of approximately 409,882 sq. ft., in 96

cities and towns over 13 states across India. Some of our Franchisee Showrooms are located in areas other than
metros and tier-1, providing us greater reach in tier-11 locations.
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Our Showroom growth for Fiscals 2023, 2022 and 2021 is as follows:

Company Owned Showrooms

H Metro Tier-I Tier-ll
60 70 75
11
10
8
30
29
23
FY 21 FY 22 FY 23
Franchisee Showrooms
W Tier-1l Tier-1
52 57 61
12
12
| l L
FY 21 FY 22 FY 23

Further, we consistently work towards providing an omni channel experience both in-showroom as well as through
our websites www.sencogoldanddiamonds.com, www.mygossip.in, www.everlite.in, www.mydigigold.com and
www.mysenco.in and My Senco App complementing our ability to reach customers. We also have marketing
arrangements with leading online marketplaces. To enhance customer reach and service during the COVID-19
pandemic, we have added video calling and tele calling services to provide the flexibility to our customers to
purchase jewellery from anywhere, including from the comfort of their homes. We have built and continue to focus
on improving our centralised digital infrastructure, from inventory tracking to customer management which has
made our front and back end robust and user friendly, enabling us to give faster service.
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Further, our revenue from operations split (without including franchisee fees and discount allowed) by region and
location is as follows:

W \West Bengal East & North East Rest of India Others**

3.22% 2.57% 3.36%
12.74% 12.54% 15.10%

14.17% 12.51% 12.05%

69.86% 69.50%

Fiscal 2021 Fiscal 2022 Fiscal 2023

**Qthers constitutes exports, DG Gold, DG Silver, corporate and e-commerce sales.

Revenue split by region

W Metro  © Tier-| Tier-ll Others™
Others™ Others™~ Others™
3.22% 2.57% 3.36%
. Tier-ll Tier-1l

Tier-ll

33.41% 31.30% 29.00%

Tier-l Tier-l Ter
79.31% 27 .26% 32.87%
FY21 FY22 FY 23

~Others constitutes exports, DG Gold, DG Silver, corporate and e-commerce sales.

Revenue split by location
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A brief history of our Company

Bengal.

Senco Gold Private Limited

Company Incorporated by merging
existing proprietary and partnership

Franchisee Model
Opened first franchisee
showroom in Durgapur, West

is mentioned below:

2010: Adopted franchisee route to expand
outside West Bengal by opening first

showroom in Assam

2012: Opened first showroom in Jharkhand
under franchisee model.

PE Investment

2013: Entered northern region by
opening Lajpat Nagar showroom in
Delhi

2014: Revenue crossed INR 10 bn.
2015: Total number of showrooms
cross 50

Raises INR 800 million equity from
SAIF Partners India IV limited
Entered Bihar, Maharashtra and
Uttar Pradesh.

Largest showroom with an
area of c. 8,000 sq. ft.
Kolkata
(Moulali), West Bengal

launched in

2016-

2018

Entry into Southern Region

2016: Entered southern region by opening a
showroom in Bangalore.

Introduced Everlite brand

2017: Total number of showrooms cross 80
2018: Revenue crossed INR 20 bn.

|->

2"d most trusted brand

2019: Received the Best Promising Gems And
Jewellery Brand award.

2020: Crossed 100 showroom mark.

2021: Revenue crossed INR 26 bn.

2021: Awarded Second most trusted jewellery
brand by TRA and ET Trusted Brands.

2022: Raises INR 750 million equity from OUIF Il
2023: Revenue crossed INR 40 bn.

2023: Awarded Second most trusted jewellery
brand by TRA

i Revenue: INR 26,603.79 million !+ Revenue: INR 35,346.41 million
1 Company Owned Showrooms: 60 1! Company Owned Showrooms: 70
H
i
i

i1 Revenue: INR 40,774.04 million E
i i Company Owned Shewrooms: 75 |
I :
i

Franchisee Owned Showrooms: 57 Franchisee Owned Showrooms: 61

Senco has been serving customers for more than five decades now, and we are trying make sure that the customers
of India and across the world continue to associate themselves as lifestyle partner for their needs on a daily basis
or special occasions in their life. We are continuously trying to focus on customer retention initiative through
adoption of quality norms, loyalty programs, hyper local offerings, phygital approach and also making sure that we
design jewellery in line with the latest market trends and regional variations.

We have a dedicated design team, comprising 20 designers as on March 31, 2023 focused on developing new
products and designs that meet customers’ expectations. We also customize jewellery catering to individual
requirements in terms of design, size, polish and weight. The manufacturing of our jewellery is carried out mainly
by over 170 experienced Karigars in Kolkata, West Bengal and other parts of India under Karigar Agreements. We
also manufacture machine crafted jewellery and source jewellery from third party vendors. Our presence in West
Bengal gives us access to skilled karigars, who have been working with our Company for several years. We believe
that our scale of operations enables us to commit significant volumes of work to Karigars; which in turn enables
them to offer quality finished products to us at competitive prices while allowing us to maintain exclusivity of our
in-house designed jewellery. West Bengal is a prominent jewellery manufacturing hub in east India, reputed for
light weight and handmade jewellery. The artisans or karigars of the state are skilled and known for their
craftsmanship. Apart from catering to jewellery demand in the state, jewellery manufacturers from this region also
cater to neighbouring states and other parts of the country. It is a leading gold and diamond jewellery exporting
region in India. (Source: CRISIL Report).

We offer a diverse jewellery collection, which includes gold jewellery, diamond jewellery, platinum jewellery and
studded jewellery of various forms, across various price points (ranging from approximately X 2,000 to
approximately X 500,000) to maximise our customer base. We offer our customers a wide variety of jewellery in
order to cater to regional tastes. Further, we believe that our strategy and experience in selling light weight jewellery
(with gold content between 1 gm — 10 gm for gold jewellery and with diamonds of less than 50 cents for diamond
jewellery) has enabled us to reach out to a wide customer base across age groups. We also believe that we are able
to reach out to a wider customer base through our presence in tier-11 and tier-111 locations. CRISIL estimates that
45-50% of sales volume for online sales is generated in these cities. (Source: CRISIL Report) Through our Everlite
(light weight jewellery), Gossip (silver and fashion jewellery) brands and our Aham collection (jewellery for men),
we aim to cater to the younger generation and the ‘upwardly mobile’ of India by building brands focused on
jewellery of smaller average ticket size. The share of working age population (15-64 years) as a part of overall
population has risen from ~65% in calendar year 2013 to ~67% in 2021. Accordingly, CRISIL expects that
demand for lightweight, daily-wear fashion jewellery is expected to rise as the younger generation enters the
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workforce. (Source: CRISIL Report) Through our D’Signia Showrooms and Vivaha collection we aim to cater to
customers seeking heavier or premium designer jewellery or a more premium jewellery retail shopping
experience. Our standard Showrooms have an Average Ticket Size of ~X 48,000.00, while our D’Signia
Showrooms have an Average Ticket Size of ~X 51,000.00 and our Everlite Showrooms have an Average Ticket
Size of ~% 29,000.00, each for the Fiscal 2023.

The following table sets forth the contribution of each product type to our revenue from operations for the periods

presented:

Particulars For the % of total For the % of total For the % of total
year ended Revenue year ended Revenue year ended Revenue
March 31, from March 31, from March 31, from
2023 R in Operations | 2022 R in Operations 2021 R in Operations
million) million) million)

Sale of

products

Gold jewellery 36,570.88 89.69% |  32,351.42 01.53% |  24,449.52 91.90%

Diamond and

precious/semi

precious stones 2,760.84 6.77% 1,885.69 5.33% 1,344.90 5.06%

Silver jewellery

and articles 390.91 0.96% 338.10 0.96% 207.04 0.78%

Platinum

jewellery 829.84 2.04% 570.05 1.61% 469.29 1.76%

Fashion

jewellery 96.63 0.24% 67.83 0.19% 49.72 0.19%

Novelty  and

accessories 48.38 0.12% 40.83 0.12% 26.19 0.10%

Sub-total (A) 40,697.48 99.81% |  35,253.92 99.74% |  26,546.66 99.79%

Other

operating

revenue

Franchisee fees 76.56 0.19% 92.49 0.26% 57.13 0.21%

Sub-total (B) 76.56 0.19% 92.49 0.26% 57.13 0.21%

Total

Revenues from

operations

(C=A+B) 40,774.04 100.00% 35,346.41 100.00% 26,603.79 100.00%

We grew faster than peers in terms of operating income between fiscal 2020 and fiscal 2022. (Source: CRISIL
Report) We have also launched an online platform of the purchase of digital gold, mydigigold.com, which allows
customers to accumulate gold in a physical third-party secure vault and to subsequently sell the same online or
redeem the gold in the form of jewellery at any of our Showrooms. We also offer jewellery purchase schemes with
monthly installments from six months up to 18 months with minimum investments starting from X 1,000. Our
jewellery purchase schemes have been rated as [ICRA] A (stable) to the extent of % 2,350.00 million by ICRA
Limited and our bank facilities are rated by ICRA Limited as [ICRA]A (stable) indicating low credit risk, to the
extent of ¥ 12,000.00 million.
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Senco Showroom D’Signia Showroom Everlite & Gossip Showroom

Our marketing campaigns are tailored to enhance our brand recall and generate increased footfalls in our
Showrooms throughout the year and to highlight the variety of our collection and designs, especially our light
weight gold jewellery. Our marketing schemes vary as per occasion, season and the needs of our customers and
are tailored to befit occasions such as weddings, anniversaries, birthdays and festivities, when people customarily
buy jewellery. During the Fiscals 2023, 2022 and 2021, we incurred expenses of ¥ 810.36 million, X 505.82 million
and X 261.87 million, respectively, on advertising and sales promotion representing 1.99%, 1.43% and 0.98%
respectively of the revenue from operations for the respective years. As a part of our marketing initiatives, we
regularly tie-up with celebrities as brand ambassadors to promote our brand or specific collections and also
sponsor sporting teams and events. Over the years, we have appointed Kiara Advani, actor, Vidya Balan, actor,
and Sourav Ganguly, ex-captain, Indian men’s cricket team, as brand ambassadors to enhance our brand presence
and market our products. We also regularly tie-up with other regional celebrities, such as Sunita Devi (alias Sunita
Kaushik), Isha Saha (alias Moumita Saha) and Madhumita Chakraborty (alias Madhumita Sarcar) to enhance our
brand presence for specific markets. We have implemented a loyalty program with 696,723 active customers, as
of March 31, 2023, through which they can earn benefits on repeated purchases or referrals and we have entered
into an agreement with a third party service provider for providing among others, financing facilities to enable
customers to purchase high value diamond jewellery through repayment in installments.

We believe that our more than five decades long track-record evokes consumers’ trust in our products. We have
been consistently in the league of most trusted jewellery brands and have improved our ranking from 4" most
trusted jewellery brand by TRA’s Brand Trust Report 2017 to 2™ most trusted jewellery brand by TRA’s Brand
Trust Report 2020. We have been consistently ranked 2" by TRA’s Brand Trust Report in the jewellery category
for each of the years 2020-2023. We have been awarded the Best Brand in Jewellery Category by The Economic
Times in 2021. The Company has also been awarded the Business Leadership Award by CMA Management
Excellence and Shakti award for women leadership in Jewellery sector by Informa market and SVAR in 2022.

We stringently follow the hallmarking process for our gold jewellery. All our diamonds, comprising jewellery
and loose diamonds are certified by SGL Labs, and additionally, certain specific diamonds such as Hearts &
Arrows cut diamonds are certified by GEMEX. Loose diamond stock is regularly assessed for valuation so as to
derive greater transparency to our business. Majority of the gold used as raw material by us is sourced by way
of gold metal loan facilities offered by bullion banks. We follow a procurement policy aimed at de-risking the
business from gold price fluctuations by sourcing gold for our manufacturing operations under the gold loan
facilities offered by banks, including entering into appropriate hedging policies. Under such arrangements, the
price of gold purchased under gold metal loan is not fixed on procurement, but rather within the applicable credit
period, thereby minimizing any risk to us relating to gold price fluctuations between the time of procuring the
raw material and selling the finished product to our customers. Our loose diamonds are mostly procured from
reputed diamond manufacturers who are listed as sightholders, and the manufacturing of jewellery is carried out
either by the skilled Karigars in West Bengal for hand made products or by organised manufacturers in Mumbai,
Maharashtra or Kerala or Coimbatore, Tamil Nadu or Rajkot, Gujarat or in-house at our manufacturing facility
at Ankurhati, Howrah, West Bengal. We prefer to work with suppliers who are registered with the Gem and
Jewellery Export Promotion Council. We in turn require our vendors to confirm that the diamonds provided to
us are compliant with the Kimberley certification as conflict free.

As on the date of this Red Herring Prospectus, we have a manufacturing facility located at the Gems and Jewellery
Park, Ankurhati in Howrah, West Bengal. We undertake wholesale exports of our jewellery primarily to Dubai,
Malaysia and Singapore. As at March 31, 2023, we had 2,138 employees. In addition, we have outsourced security
personnel and housekeeping staff.
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Key Performance Indicators

Some of our key performance indicators include:

Sr KPI Fiscal 2023 Fiscal 2022 Fiscal 2021

No.
1. Revenue from operations (< in million) 40,774.04 35,346.41 26,603.79
2. Profit after tax for the year (< in million) 1,584.79 1,291.02 614.82
3. Return on Capital Employed (in %) 14.22 15.58 13.22
4, Return on Equity (in %) 18.96 19.43 10.65
5. Revenue CAGR (Fiscal 2021 — Fiscal 23.80

2023) (in %)
6. Inventory turnover ratio 2.49 | 2.91 | 2.50
Notes:

0] Return on Capital Employed = Earnings before interest and taxes for the year divided by capital
employed, where capital employed is computed as sum of total equity and borrowings (including accrued
interest and gold metal loan) as at the end of the year.

(i) Return on Equity=Profit after tax for the year divided by average total equity. Average total equity is
calculated as average of opening and closing balance of total equity for the year.

(iii)  Inventory turnover ratio= Sales divided by Average Inventory; Average Inventory is calculated as the
average of opening balance and closing balance for the year.

Impact of COVID-19

In response to the COVID-19 outbreak, the governments of many countries, including India had taken preventive
or protective actions such as imposing country-wide lockdowns, as well as restrictions on travel and business
operations. Since May 2020 many of these measures have been lifted. Due to a government mandated lockdown
in India, we had to temporarily close all of our Showrooms, manufacturing facility and procurement centres in
India for approximately three months between March, 2020 to first week of May, 2020 and between April, 2021
to May, 2021, leading to temporary disruption in our sales. India also experienced a severe second wave of
COVID-19 between March 2021 and June 2021, resulting in various lockdowns and other restrictions in various
parts of India. As a result of the detection of new strains and subsequent waves of COVID-19 infections in several
states in India as well as throughout various parts of the world, we may be subject to further lockdowns or other
restrictions in the rest of Fiscal 2023 and subsequent years, which may adversely affect our business operations.
However, since reopening of Showrooms, we have undertaken numerous brand building measures to reassure
customers regarding our brand and have also started various digital and ‘phy-gital’ measures such as jewellery
purchase through video calling, digital catalogue, online advance booking or tele calling to give virtual access to
our Showrooms to customers. As a result, we have been able to increase customer traffic to our various websites
by 639.88% % in a span of 4 years (i.e. 7.40 times), from 1,268,189 in Fiscal 2019 to 9,383,105 in Fiscal 2023.

Competitive Strengths

We believe that we are well-positioned to capture market opportunities and benefit from the expected growth in
the jewellery market in India through our competitive strengths, which principally include the following:

We have a strong brand name with heritage and a legacy of over five decades

We believe our more than five decade track-record evokes consumers’ trust in our products. To ensure
transparency to our customers, we have been BIS hallmarking our gold jewellery for all gold jewellery, since
2012, prior to the regulatorily mandated hallmarking which started from May 2021. We have also installed gold
testing machines (XRF machines) to provide assurance to customers for the hallmarked gold jewellery sold by us
at all our Showrooms and follow stringent and transparent purity checks to ensure quality of our jewellery before
being sold to our customers. Majority of the gold used as raw material by us is sourced by way of gold metal loan
facilities offered by bullion banks and loose diamonds are mostly procured from reputed sightholders and the
manufacturing of jewellery is carried out either by the skilled Karigars in West Bengal for hand made products or
by organised manufacturers in Mumbai, Maharashtra or Kerala or Coimbatore, Tamil Nadu or Rajkot, Gujarat or
in house at our manufacturing facility at Ankurhati, Howrah.
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We believe that our commitment to quality and transparency has enabled us to position “Senco Gold & Diamonds”
as a strong and trusted brand in markets in which we operate East and North-East India, as a jewellery retailer
with a wide range of gold, silver and diamond jewellery products. We have received the award of “Best Chain of
Retail Stores (National-2017)” by Indian Bullion and Jewellers Association Limited at the 4th India Bullion and
Jewellery Awards, 2017. We have improved our ranking from 4™ most trusted jewellery brand by TRA’s Brand
Trust Report 2017 to 2nd most trusted jewellery brand by TRA’s Brand Trust Report 2020. We have been
consistently ranked 2" by TRA’s Brand Trust Report in the jewellery category for each of the years 2020-2023.
We have been awarded the Best Brand in Jewellery Category by The Economic Times in 2021. The Company
has also been awarded the Business Leadership Award by CMA Management Excellence and Shakti award for
women leadership in Jewellery sector by Informa market and SVAR in 2022. Our Company has also received the
KALEIDO award by ET Brand Equity, Best Organisational Development (OD) Programme and Best Training
Initiative for retail by national awards for Leadership and Excellence and Marketing Campaign of the Year at the
Awards for Excellence in Branding and Marketing by CMO Asia in 2021 and 2022 for Bangle Utsav 2021 and
2022, respectively.

We believe that our focus on quality, craftsmanship and original designs, together with our targeted marketing
and customer service, has contributed to our brand recognition and customer loyalty. As a part of our brand
building strategy, we regularly tie-up with celebrities as brand ambassadors to promote our brand or specific
collections and also sponsor sporting teams and events. We have appointed and work with actors, athletes,
sportsperson and various celebrities or brands to enhance our brand presence and market our products.
Additionally, we have implemented a loyalty program with over 696,723 active customers, as of March 31, 2023.

Largest organised jewellery retail player in the eastern region of India based on number of stores (Source:
CRISIL Report)

We are the largest organised jewellery retail player in the eastern region of India based on number of stores and
among eastern India based jewellery retailers, we have the widest geographical footprint in non-eastern states
(Source: CRISIL Report). Our oldest operational showroom is located in the Bowbazar area of Kolkata (a
jewellery market hub), where we have been present, through Senco Jewellery Museum (an erstwhile family run
proprietary concern), for over five decades. From our roots in Kolkata, West Bengal, we have strategically
expanded our presence to 13 states across India. As on March 31, 2023, we have 75 Company Operated
Showrooms and 61 Franchisee Showrooms (including four franchisee owned and Company operated Showrooms)
located across 96 cities and towns in India with an aggregate area of approximately 409,882 sg. ft. Our presence
across states is as follows:

State Zone As at March 31, As at March 31, As at March 31,
2023 2022 2021
West Bengal East 85 80 69
Uttar Pradesh North 11 11 10
Delhi North 5 5 5
Maharashtra West 6 5 5
Bihar East 2 2 2
Jharkhand East 7 5 4
Karnataka South 2 2 2
Odisha East 7 7 7
Assam East 5 4 4
Chhattisgarh East 1 1 1
Haryana North 3 3 1
Telangana South 1 1 1
Tripura East 1 1 1
Total 136 127 112

In line with our expansion strategy, while entering new state geographies, we endeavour to register our presence
in the state capital or the largest city in the state through Company Operated Showrooms before venturing into
tier-11 and tier-111 locations in such state, primarily through franchisee showrooms in order to leverage logistical
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efficiency of inventory and return on capital. We believe that this hub and spoke approach has enabled us to
successfully implement a franchisee model for our business and become a well-established name for jewellery,
particularly in East and North-East India.

Strong ‘Company Operated Showroom’ base complemented by an established asset-light ‘franchise’ model
leading to operating leverage.

We focus on attaining an optimal balance between our operated Showrooms and expanding our asset-light
franchisee model. To capitalise on the shift in consumer demand to organised jewellers from the traditionally
unorganised, many brands started to expand their presence at a pan-India level. Apart from opening company-
operated showrooms, many also adopted the asset-light, franchisee route for expanding their geographical
presence. This reduced the capital expenditure (capex) requirement and enabled faster expansion. (Source: CRISIL
Report). Our showroom count as on March 31, 2023 is 75 Company Operated Showrooms and 61 Franchisee
Showrooms (including four franchisee owned and Company operated Showrooms). Among the eastern India based
jewellery retailers, we have the widest geographical footprint in non-eastern states. (Source: CRISIL Report) The
addition of 19 Company Operated Showrooms (net) during the years from Fiscal 2021 till Fiscal 2023 resulted in
revenues of X 5,054.73 million and capital expenditure of X 260.91 million as compared to an increase of 12
Franchisee Showrooms (net) over such period which resulted in revenues of X 2,645.44 million and without any
capital expenditure. Accordingly, while our margins from our Franchisee Showrooms are typically lower than the
margins at our Company Operated Showrooms, the reduced setup cost of the Franchisee Showrooms along with
the transfer of inventory to the franchisee ensures that the ‘franchise’ model continues to promote asset-light
growth for us, with almost negligible capital payout towards inventory.

We use a ‘hub and spoke’ approach to enter new geographies and optimize our inventory management, which
means that we typically foray into large or new cities by way of our Company Operated Showrooms and then
leverage our ‘franchise’ model to expand into tier-11 and tier-111 locations. Having implemented this model of
growth in West Bengal, with our beginnings in Calcutta and subsequent forays into the tier-11 and tier-111 locations,
we have been using it to expand pan India. For instance, in August 2014 and July 2015, we set up our Company
Operated Showrooms, outside the state of West Bengal in the state of Odisha, in the cities Bhubaneshwar and
Cuttack; post which, in July 2016, April 2017 and October 2017, we entered into franchisee agreements to set up
Franchisee Showrooms in Berhampur, Balasore and Bhadrak, respectively, which are smaller cities in the state.
Similarly in March 2016, we set up our first Company Operated Showroom in Guwahati in the state of Assam
and have subsequently entered into franchisee agreements to set up Franchisee Showrooms in Kokrajhar and
Bongaigaon in June 2017 and July 2019, respect