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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft 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, regulations, rules, guidelines or policies shall be to such legislation, act, regulations, rules, guidelines or
policies as amended, supplemented, or re-enacted from time to time and any reference to a statutory provision
shall include any subordinate legislation made from time to time under that provision.

The words and expressions used in this Draft Prospectus, but not defined herein shall have the meaning ascribed
to such terms under SEBI ICDR Regulations, 2018 the Companies Act, 2013 the Securities Contracts (Regulation)
Act, 1956, the Depositories Act, 1996 and the rules and regulations made there under.

Notwithstanding the foregoing, the terms not defined but used in the chapters titled “Statement of Tax Benefits”,
“Restated Financial Statements”, “Outstanding Litigation and Material Developments” and section titled “Main
Provisions of Articles of Association” beginning on page 70,119,160 and 213 respectively of the Draft Prospectus,
shall have the meanings ascribed to such terms in the respective sections.

GENERAL TERMS

Term Description

“NRGL”, “N R Gold | N R Gold Limited, a Public limited company incorporated under the Companies
Limited”, “our Company”, | Act, 1956 and having Registered Office at Room No. 207, 2nd Floor, Aurum
“we”, “us”, “our”, “the | Bldg., 18/22 Shaikh Memon Street, Kalbadevi, Mumbai, Maharashtra, 400002
Company”, “the  Issuer | India

Company” or “the Issuer”

Promoters Sanjay Jain, Rinku Jain and Barbelo Estates LLP

Promoter Group Companies, individuals and entities (other than companies) as defined under
Regulation 2 sub-regulation (pp) of the SEBI ICDR Regulations, 2018.

“you”, “your” or “yours” Prospective Investors in this Issue

COMPANY RELATED TERMS

Term Description

Articles /  Articles of | Articles of Association of our Company as amended from time to time
Association/AOA

Auditors of the Company The Statutory auditors of our Company, being M/s. B B Gusani & Associates.,
Chartered Accountants.

Audit Committee Audit Committee of our Company constituted in accordance Section 177 of the
Companies Act, 2013 and as described in the chapter titled “Our Management”
beginning on page 103 of this Draft Prospectus.

Associate Companies A body corporate in which our company has a significant influence and includes a
joint venture company.

Board of Directors / Board The Board of Directors of our Company or a committee constituted thereof

Company Secretary and The Company Secretary of our Company, being Jyoti Padia.
Compliance Officer

Chief  Financial Officer/ | The Chief Financial Officer of our Company, being Nishvi Jain.
CFO

Act or Companies Act The Companies Act, 1956 and/ or the Companies Act, 2013, as amended from
time to time.

CIN Corporate Identification Number

CMD Chairman and Managing Director

Depositories Act The Depositories Act, 1996 as amended from time to time

Director(s) Director(s) of N R Gold Limited unless otherwise specified

Equity Shares Equity Shares of our Company having Face Value of ¥ 10 each unless otherwise

specified in the context thereof




Equity  Shareholders /| Persons /entities holding Equity Shares of our Company

Shareholders

ED Executive Director

Fresh Issue The fresh issue of upto 31,00,000 Equity Shares of Face Value of Y10 each atX [e]

(including premium of X [e]) per Equity Share aggregating to X [e] Lakhs to be
issued by our Company as part of the Offer, in terms of the Draft Prospectus.

Group Companies

Companies (other than our Corporate Promoters and Subsidiaries) with which
there were related party transactions as disclosed in the Restated Financial
Statements as covered under the applicable accounting standards, and as disclosed
in “Financial Information of Our Group Companies” on page 168 of this Draft
Prospectus

Independent Director

Independent directors on the Board, and eligible to be appointed as an independent
director under the provisions of Companies Act and SEBI Listing Regulations. For
details of the Independent Directors, please refer to chapter titled “Our
Management” beginning on page 103 of this Draft Prospectus

Indian GAAP

Generally Accepted Accounting Principles in India

ISIN

International Securities lIdentification Number is INEOT9P01016

Key Managerial Personnel /
Key Managerial Employees

The officer vested with executive power and the officers at the level immediately
below the Board of Directors as described in the section titled “Our Management”
on page 103 of this Draft Prospectus

MD

Managing Director

Materiality Policy

The policy on identification of group companies, material creditors and material
litigation, adopted by our Board on July 25, 2024 in accordance with the
requirements of the SEBI (ICDR)Regulations, 2018 as amended from time to time

MOA/  Memorandum /

Memorandum of Association of our Company as amended from time to time

Memorandum of
Association
Nomination & | The Nomination and Remuneration Committee of our Board described in the

Remuneration Committee

chapter titled “Our Management” on page 103 of this Draft Prospectus.

Registered Office

The Registered office of our Company, located at Room No. 207, 2nd Floor,
Aurum Bldg., 18/22 Shaikh Memon Street, Kalbadevi, Mumbai, Maharashtra,
400002 India

ROC/Registrar of | Registrar of Companies, Mumbai.

Companies

Restated Financial | The restated audited financial statements of our Company for the Financial Years
Statements ended on March 31, 2024, March 31, 2023 and March 31, 2022 which comprises

of the restated audited balance sheet, restated audited statement of profit and loss
and the restated audited cash flow statement, together with the annexures and
notes thereto disclosed in chapter titled “Restated Financial Statements” on page
119 of this Draft Prospectus

Peer Review Auditor

Independent Auditor having a valid Peer Review certificate in our case being M/s.
B B Gusani & Associates, Chartered Accountants

PLC

Public Limited Company

PTC

Private Limited Company

Stakeholder’s Relationship
Committee

The Stakeholders Relationship Committee of the Board of Directors constituted as
the Company’s Stakeholder’s Relationship Committee in accordance with Section
178(5) of the Companies Act, 2013 read with the Companies (Meetings of Board
and its Powers) Rules, 2014 and described in the chapter titled “Our Management”
on page 103 of this Draft Prospectus.

ISSUE RELATED TERMS

Terms

Description

Abridged Prospectus

Abridged Prospectus to be issued under Regulation 255 of SEBI (ICDR), 2018
Regulations and appended to the Application Form

Acknowledgement Slip

Unless the context otherwise requires, allotment of the Equity Shares pursuant to
the Issue of Equity Shares to the successful Applicants.




Applicant

Any prospective investor who makes an application for Equity Shares in terms of
the Prospectus

Application Form

The Form in terms of which the applicant shall apply for the Equity Shares of our
Company

Application Lot

[e] Equity Shares and in multiples thereof

Application Amount

The amount at which the Applicant makes an application for Equity Shares of our
Company in terms of the Draft Prospectus.

Application Supported by
Blocked Amount / ASBA

An application, whether physical or electronic, used by applicants to make an
application authorising a SCSB to block the application amount in the ASBA
Account maintained with the SCSB.

ASBA Account

An account maintained with the SCSB and specified in the application form
submitted by ASBA applicant for blocking the amount mentioned in the
application form.

Allot / Allotment / Allotted /
Allotment of Equity Shares

Unless the context otherwise requires, allotment of the Equity Shares pursuant to
the Issue of Equity Shares to the successful Applicants.

Allottee(s)

The successful applicant to whom the Equity Shares are being / have been issued

Allotment Advice

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

Allotment Date

Date on which the Allotment is made

Basis of Allotment

The basis on which equity shares will be allotted to successful applicants under
the Issue and which is described in the section “Issue Procedure - Basis of
allotment” on page no. 214 of this Draft Prospectus

Banker/Lender to
Company

our

Yes Bank Limited

Banker to the Issue / Refund
Banker / Public Issue Bank

[e]

Business Day

Any day on which commercial banks are open for the business.

CAN  /Confirmation of
Allocation Note

A note or advice or intimation sent to Investors, who have been allotted the Equity
Shares, after approval of Basis of Allotment by the Designated Stock Exchange

Client ID

Client Identification Number of the Applicant ‘s Beneficiary Account

Collection Centers

Broker Centers notified by Stock Exchange where bidders can submit the
Application Forms to a Registered Broker. The details of such Broker Centers,
along with the names and contact details of the Registered Brokers, are available
on the website of the BSE Limited.

Collecting Depository
Participant or CDP

A depository participant as defined under the Depositories Act, 1996, registered
with SEBI and who is eligible to procure Application Forms at the Designated
CDP Locations in terms of circular no.GR/CFD/POLICYCELL/11/2015 dated
November 10, 2015 issued by SEBI

Controlling
Branches/Controlling
Branches of the SCSBs

Such branches of the SCSBs which co-ordinate Application Forms by the ASBA
Bidders with the Registrar to the Issue and the Stock Exchange and a list of which
is available at www.sebi.gov.in or at such other website as may be prescribed by
SEBI from time to time

Demographic Details

The demographic details of the Applicant such as their address, PAN, occupation,
bank account details and UPI ID (as applicable).

Depositories

National Securities Depositories Limited (NSDL) and Central Depository Services
Limited (CDSL) or any other Depositories registered with SEBI under the
Securities and Exchange Board of India (Depositories and Participants)
Regulations, 1996, as amended from time to time.

Depository Participant/DP

A depository participant registered with SEBI under the Depositories Act,1996

Designated CDP Locations

Such locations of the CDPs where Applicant can submit the Application Forms to
Collecting Depository Participants.

The details of such Designated CDP Locations, along with names and contact
details of the Collecting Depository Participants eligible to accept Application




Forms are available on the website of the Stock Exchange i.e., www.
bseindia.com

Designated Date

The date on which amounts blocked by the SCSBs are transferred from the ASBA
Accounts, as the case may be, to the Public Issue Account or the Refund Account,
as appropriate, in terms of the Prospectus, following which the Board may Allot
Equity Shares to successful Bidders in the Issue

CAN  /Confirmation  of
Allocation Note

A note or advice or intimation sent to Investors, who have been allotted the Equity
Shares, after approval of Basis of Allotment by the Designated Stock Exchange

Designated Intermediaries

The members of the Syndicate, sub-syndicate/agents, SCSBs, Registered Brokers,
CDPs and RTAs, who are categorized to collect Application Forms from the
Applicant, in relation to the Issue

Designated Market Maker

[e] will act as the Market Maker and has agreed to receive or deliver the specified
securities in the market making process for a period of three years from the date of
listing of our Equity Shares or for a period as may be notified by amendment to
SEBI (ICDR) Regulations, 2018

Designated RTA Locations

Such locations of the RTAs where applicant can submit the ASBA Forms to
RTAs. The details of such Designated RTA Locations, along with names and
contact details of the RTAs eligible to accept Application Forms are available on
the websites of the Stock Exchange i.e. www.bseindia.com

Designated SCSB Branches

Such branches of the SCSBs which shall collect the ASBA Application Form
from the Applicant sand a list of which is available on the website of SEBI
athttps://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognised=yes
Recognized Intermediaries or at such other website as may be prescribed by SEBI
from time to time.

Designated Stock Exchange

SME Platform of BSE Limited (“BSE SME”) (BSE).

Draft Prospectus

This Draft Prospectus dated September 27, 2024 filed with the SME Platform of
BSE (BSE SME), prepared and issued by our Company in accordance with SEBI
(ICDR) Regulations, 2018

Eligible NRI NRIs from jurisdictions outside India where it is not unlawful to make an issue or
invitation under the Issue and in relation to whom the Draft Prospectus
/Prospectus constitutes an invitation to subscribe to the Equity Shares Allotted
herein.

Eligible QFIs Qualified Foreign Investors from such jurisdictions outside India where it is not

unlawful to make an offer or invitation to participate in the Issue and in relation to
whom the Draft Prospectus /Prospectus constitutes an invitation to subscribe to
Equity Shares issued thereby, and who have opened dematerialized accounts with
SEBI registered qualified depository participants, and are deemed as FPIs under
SEBI FPI Regulations

Electronic Transfer of Funds

Refunds through ECS, NEFT, Direct Credit or RTGS as applicable

Escrow Account(s) Account opened with the Escrow Collection Bank(s) and in whose favour the
Investors will transfer money through direct credit/NEFT/RTGS/NACH in respect
of the Applicant Amount

Escrow Agreement An agreement to be entered among our Company, the Registrar to the Issue, the

Escrow Collection Bank(s), Refund Bank(s) and the Lead Managers for the
collection of Application Amounts and where applicable, for remitting refunds, on
the terms and conditions thereof.

Escrow Collection Bank(s)

Banks which are clearing members and registered with SEBI as bankers to an
issue and with whom the Escrow Accounts will be opened, in this case being [®]

First Applicant

Applicant whose name appears first in the Application Form in case of a joint
application form and whose name shall also appear as the first holder of the
beneficiary account held in joint names or in any revisions thereof

Foreign Portfolio Investor

[FPIs

Foreign Portfolio Investor as defined under SEBI FP1 Regulations

General Information
Document/ GID

The General Information Document for investing in public issues prepared and
issued in accordance with the circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37
dated March 17, 2020, notified by SEBI, suitably modified and included in the
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chapter titled “Issue Procedure” on page 187 of this Draft Prospectus

Issue Agreement

The agreement dated August 23, 2024 between our Company and the Lead
Managers, pursuant to which certain arrangements are agreed to in relation to the
Issue

Issue Opening Date

The date on which the Issue opens for subscription

Issue Closing date

The date on which the Issue closes for subscription.

Issue Period

The periods between the Issue Opening Date and the Issue Closing Date (inclusive
of such date and the Issue Opening Date) during which prospective bidders can
submit their Application Forms, inclusive of any revision thereof. Provided
however that the applications shall be kept open for a minimum of three (3)
Working Days for all categories of bidders.

IPO

Initial Public Offering

Issue / Issue Size / Public
Issue

The Public Issue of upto 31,00,000 Equity Shares of Face Value of ¥ 10 each at ¥
[e] (including premium of I[e]) per Equity Share aggregating to I [e] Lakhs by
N R Gold Limited.

Issue Price

The price at which the Equity Shares are being issued by our Company under this
Draft Prospectus being X [e].

Issue Proceeds

The proceeds from the Issue based on the total number of equity shares allotted
under the issue

LMs / Lead Managers

Lead Managers to the Issue, in this case being Interactive Financial Services
Limited and Wealth Mine Networks Private Limited

Listing Agreement

Unless the context specifies otherwise, this means the SME Equity Listing
Agreement to be signed between our company and the SME Platform of BSE
Limited. (“BSE SME”)

Market Making Agreement

The Market Making Agreement dated [®] between our Company, Lead Managers
and Market Maker

Market Maker Reservation
Portion

The reserved portion of [@] Equity Shares of face value of I10.00/- each fully
paid-up for cash at a price of Rs. [@] per Equity Share including a share premium
of Rs. [@] per Equity Share aggregating to Rs. [®] Lakhs for the Market Maker in
this Issue

MSME

Micro Small and Medium Enterprises

Mutual Fund(s)

Mutual fund(s) registered with SEBI pursuant to SEBI
Regulations, 1996, as amended from time to time

(Mutual Funds)

NBFC

Non- Banking Financial Companies

Net Issue

The Issue (excluding the Market Maker Reservation Portion) of [e®] Equity Shares
of Rs. 10 each at Rs. [®] per Equity Share aggregating to Rs. [@] Lakhs by N R
Gold Limited.

Net Proceeds

The Issue Proceeds less the Issue related expenses. For further details, please refer
to chapter titled “Objects of the Issue” on page 59 of this Draft Prospectus

Non-Institutional Bidders /
Non-Institutional Investor /
NIB/ NIl

All Applicants (including Eligible NRIs), who are not QIBs or Retail Individual
Bidders and who have applied for Equity Shares for an amount of more than ¥
2,00,000.

NPCI

National Payments Corporation of India (NPCI), a Reserve Bank of India (RBI)
initiative, is an umbrella organization for all retail payments in India. It has been
set up with the guidance and support of the Reserve Bank of India and Indian
Banks Association (IBA)

Non-Resident

A person resident outside India, as defined under FEMA and includes Eligible
NRISs, Eligible QFls, Flls registered with SEBI and FVCls registered with SEBI

Person or Persons

Any individual, sole proprietorship, unincorporated association, unincorporated
organization, body corporate, corporation, company, partnership firm, limited
liability partnership firm, joint venture, or trust or any other entity or organization
validly constituted and/or incorporated in the jurisdiction in which it exists and
operates, as the context may require.




Prospectus

The Prospectus dated [e] issued in accordance with Companies Act filed with the
SME Platform of BSE Limited (BSE SME) under SEBI (ICDR) Regulations
2018.

Public Issue Account

An Account of the Company under Section 40 of the Companies Act, 2013 where
the funds shall be transferred by the SCSBs from bank accounts of the ASBA
Investors.

Qualified Institutional

Buyers / QIBs

Qualified Institutional Buyers as defined under Regulation 2(1) (ss) of SEBI
ICDR Regulations

Refund Account

Account opened / to be opened with a SEBI Registered Banker to the Issue from
which the refunds of the whole or part of the Application Amount, if any, shall be
made.

Refund through electronic
transfer of funds

Refunds through NECS, NEFT, direct credit, NACH or RTGS, as applicable.

Registered Brokers

Stock brokers registered with SEBI as trading members (except Syndicate/sub-
Syndicate Members) who hold valid membership of National Stock Exchange of
India Limited having right to trade in stocks listed on Stock Exchange and eligible
to procure Application Forms in terms of SEBI circular no. CIR/CFD/14/2012
dated October 4, 2012

Registrar Agreement

The agreement dated August 30, 2024 entered between our Company and the
Registrar to the Issue, in relation to the responsibilities and obligations of the
Registrar pertaining to the Issue.

Registrar and Share Transfer
Agents or RTAs

Registrar and Share Transfer Agents registered with SEBI and eligible to procure
Applications at the Designated RTA Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI

Registrar/ Registrar to the
Issue

Reqgistrar to the Issue being Skyline Financial Services Private Limited

Regulations

Unless the context specifies something else, this means the SEBI (Issue of Capital
and Disclosure Requirement) Regulations, 2018 as amended from time to time.

Retail Individual Investors

Individual investors (including HUFs, in the name of Karta and Eligible NRISs)
who apply for the Equity Shares of a value of not more than Rs 2,00,000.

Revision Form

The form used by the Applicant, to modify the quantity of Equity Shares or the
Application Amount in any of their Application Forms or any previous Revision
Form(s) QIB Applicant and Non-Institutional Applicant are not allowed to lower
their Application Forms (in terms of quantity of Equity Shares or the Application
Amount) at any stage. Retail Individual Bidder scan revise their Application
Forms during the Issue Period and withdraw their Application Forms until Issue
Closing Date

Subsidiaries/ Wholly-owned
Subsidiaries / WoS/ Material
Subsidiaries

As on the date of this Draft Prospectus, the subsidiaries of our Company, namely,
N R Gold & Jewels LLP, described in “History and Certain Corporate Matter —
Subsidiaries of our Company” on page 99

SCSB

A Self Certified Syndicate Bank registered with SEBI under the SEBI (Bankers to
an Issue) Regulations, 1994 and offers the facility of ASBA, including blocking of
bank account. A list of all SCSBs is available on the website of SEBI
athttps://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.

SME Platform of BSE

The SME platform of BSE, approved by SEBI as SME Platform of BSE (BSE
SME) for listing of equity shares issued under Chapter IX of the SEBI ICDR
Regulations.

Sponsor Bank

A Banker to the Offer which is registered with SEBI and is eligible to act as a
Sponsor Bank in a public issue in terms of applicable SEBI requirements and has
been appointed by the Company, in consultation with the LMs to act as a conduit
between the Stock Exchanges and NPCI to push the UPlI Mandate Request in
respect of RIls as per the UPI Mechanism, in this case being [e].

Syndicate Member

Intermediaries registered with the SEBI eligible to act as syndicate member and
who is permitted to carry on the activity as an underwriter.

TRS / Transaction

The slip or document issued by the Designated Intermediary (only on demand), to
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Registration Slip

the Applicant, as proof of registration of the Application Form

UPI

Unified Payments Interface (UPI) is an instant payment system developed by the
NPCI. It enables merging several banking features, seamless fund routing &
merchant payments into one hood. UPI allows instant transfer of money between
any two persons’ bank accounts using a payment address which uniquely
identifies a person's bank a/c.

UPI Circulars

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1,
2018,SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3,
2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28,
2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26,
2019, SEBI circular number SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated
November 8, 2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2020 dated
March 30, 2020, SEBI circular number
SEBI/HO/CFD/DIL2/OW/P/2021/2481/1/M dated March 16, 2021, SEBI circular
number SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI
circular number SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI
circular number SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI
circular number SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 and
any subsequent circulars or notifications issued by SEBI in this regard

UPI ID

ID Created on the UPI for single-window mobile payment system developed by
NPCI.

UPI Mandate Request

A request (intimating the RIB (Retail Individual Bidder) by way of a notification
on the UPI application and by way of a SMS directing the RIB to such UPI mobile
application) to the RIB initiated by the Sponsor Bank to authorise blocking of
funds on the UPI application equivalent to application Amount and subsequent
debit of funds in case of Allotment

UPI Mechanism

The bidding mechanism that may be used by a RIl to make a Bid in the Issue in
accordance with the UPI Circulars.

UPI PIN

Password to authenticate UPI transactions.

Underwriter

[e].

Underwriting Agreement

The Agreement entered into between the Underwriters and our Company dated
[e].

U.S Securities Act

U.S Securities Act of 1933, as amended

Wilful Defaulter

Wilful defaulter as defined under Regulation 2(1) (Ill) of the SEBI ICDR
Regulations.

Working Days

In accordance with Regulation 2(1)(mmm) of SEBI ICDR Regulations, working
days means, all days on which commercial banks in the city as specified in the
Prospectus are open for business.

1. However, in respect of announcement of price band and Bid/ Offer period,
working day shall mean all days, excluding Saturdays, Sundays and public
holidays, on which commercial banks in the city as notified in the Prospectus are
open for business.

2. In respect to the time period between the Bid/ Offer closing date and the listing
of the specified securities on the stock exchange, working day shall mean all
trading days of the stock exchange, excluding Sundays and bank holidays in
accordance with circular issued by SEBI.

TECHNICAL AND INDUSTRY RELATED TERMS

[Term Description
CEPA Comprehensive Economic Partnership Agreement
GJEPC Gems Jewellery Export Promotion Council
VBSMs Virtual Buyer-Seller Meets
BSM Buyer Seller Meet
1S India International Jewellery Show
PMLA Prevention of Money Laundering Act




G&J

Gems and Jewellery

RBI Reserve Bank of India

DPIT Department for Promotion of Industry and Internal Trade
IGJS International Gems and Jewellery Show

GJC Gem and Jewellery Domestic Council

B2B Business-to-business

CONVENTIONAL AND GENERAL TERMS/ ABBREVIATIONS

Term

Description

Alc

Account

Act or Companies Act

Companies Act, 1956 and/or the Companies Act, 2013, as amended from time to
time

AGM Annual General Meeting

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

ASBA Application Supported by Blocked Amount

AS Accounting Standards issued by the Institute of Chartered Accountants of India.

AY Assessment Year

Bn Billion

BSE Bombay Stock Exchange

BG Bank Guarantee

BHIM Bharat Interface for Money

BSE BSE Limited

CAGR Compounded Annual Growth Rate

CAN Confirmation Allocation Note

CARO Companies (Auditor’s Report) Order, 2016, as amended

CDSL Central Depository Services (India) Limited

CFO Chief Financial Officer

CIN Corporate Identity Number

CIT Commissioner of Income Tax

CRR Cash Reserve Ratio

Depositories

NSDL and CDSL

Depositories Act

The Depositories Act, 1996 as amended from time to time

Depository A depository registered with SEBI under the SEBI (Depositories and Participants)
Regulations, 2018, as amended from time to time
DIN Director’s Identification Number

DP/Depository Participant

A Depository Participant as defined under the Depository Participant Act, 1996

DP ID

Depository Participant’s Identification Number

EBIDTA Earnings Before Interest, Depreciation, Tax and Amortization

ECS Electronic Clearing System

EGM Extraordinary General Meeting

EPS Earnings Per Share i.e., profit after tax for a fiscal year divided by the weighted
average outstanding number of equity shares at the end of that fiscal year

FDI Foreign Direct Investment

Financial Year/ Fiscal Year/
FY

The period of twelve months ended March 31 of that particular year

FEMA

Foreign Exchange Management Act, 1999, read with rules and regulations there-
under and as amended from time to time

FEMA Regulations

Foreign Exchange Management (Transfer or Issue of Security by a Person Resident
Outside India) Regulations, 2000, as amended.

Fll

Foreign Institutional Investor (as defined under SEBI FII (Foreign Institutional
Investors) Regulations, 1995, as amended from time to time) registered with SEBI
under applicable laws in India




FIl Regulations

Securities and Exchange Board of India (Foreign Institutional Investors)
Regulations, 1995, as amended.

Fls Financial Institutions

FIPB Foreign Investment Promotion Board

FPI Foreign Portfolio Investor

FVCI Foreign Venture Capital Investor registered under the Securities and Exchange
Board of India (Foreign Venture Capital Investor) Regulations, 2000, as amended
from time to time

GDP Gross Domestic Product

GIR Number General Index Registry Number

Gov/Government/GOI Government of India

GST Act The Central Goods and Services Tax Act, 2017

GST Goods and Services Tax

GSTIN GST ldentification Number

HUF Hindu Undivided Family

HNI High Net Worth Individual

ICAI Institute of Chartered Accountants of India

ICSI Institute of Company Secretaries of India

IFRS International Financial Reporting Standard

I.T. Act Income Tax Act, 1961, as amended from time to time

Indian GAAP Generally Accepted Accounting Principles in India

INR/ Rs. / Rupees /X Indian Rupees, the legal currency of the Republic of India

IPO Initial Public Offering

KMP Key Managerial Personnel

Ltd. Limited

MCA Ministry of Corporate Affairs

Merchant Banker

Merchant banker as defined under the Securities and Exchange Board of India
(Merchant Bankers) Regulations, 1992 as amended.

MOF Minister of Finance, Government of India

MOU Memorandum of Understanding

MSMEs Micro, Small & Medium Enterprises

NA Not Applicable

NACH National Automated Clearing House

NAV Net Asset Value

NEFT National Electronic Fund Transfer

NPCI National Payments Corporation of India

NOC No Objection Certificate

NR/ Non-Residents Non-Resident

NRE Account Non-Resident External Account

NRI Non-Resident Indian, is a person resident outside India, as defined under FEMA
and the FEMA Regulations

NRO Account Non-Resident Ordinary Account

NSDL National Securities Depository Limited

NSE National Stock Exchange

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. OCBs are not allowed to invest in the Issue.

p.a. Per annum
P/E Ratio Price/ Earnings Ratio
PAN Permanent Account Number allotted under the Income Tax Act, 1961, as amended

from time to time




PAT Profit After Tax

PBT Profit Before Tax

P10 Person of Indian Origin

PLR Prime Lending Rate

RBI Reserve Bank of India

R&D Research and Development

RBI Act Reserve Bank of India Act, 1934, as amended from time to time

RONW Return on Net Worth

ROCE Return on Capital Employed

RTGS Real Time Gross Settlement

SAT Security Appellate Tribunal

SCRA Securities Contracts (Regulation) Act, 1956, as amended from time to time

SCRR Securities Contracts (Regulation) Rules, 1957, as amended from time to Time
SEBI The Securities and Exchange Board of India constituted under the SEBI Act, 1992
SEBI Act Securities and Exchange Board of India Act 1992, as amended from time to time
SEBI  Insider  Trading | SEBI (Prohibition of Insider Trading) Regulations, 2015, as amended from time to
Regulations time, including instructions and clarifications issued by SEBI from time to time.
SEBI ICDR Regulations | Securities and Exchange Board of India (Issue of Capital and Disclosure
/ICDR  Regulations/SEBI | Requirements) Regulations, 2018, as amended from time to time

ICDR/ICDR

SEBI Takeover Regulations

Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011, as amended from time to time

SEBI Rules and | SEBI ICDR Regulations, SEBI (Underwriters) Regulations, 1993, as amended, the

Regulations SEBI (Merchant Bankers) Regulations, 1992, as amended, and any and all other
relevant rules, regulations, guidelines, which SEBI may issue from time to time,
including instructions and clarifications issued by it from time to time.

Sec. Section

Securities Act The U.S. Securities Act of 1933, as amended.

SENSEX Stock Exchange Sensitive Index

SICA Sick Industrial Companies (Special Provisions) Act, 1985, as amended from time
to time

SME Small And Medium Enterprises

SME Exchange SME Platform of BSE Limited

Stamp Act The Indian Stamp Act, 1899, as amended from time to time

State Government

The Government of a State of India

Stock Exchanges

Unless the context requires otherwise, refers to, the BSE Limited

STT Securities Transaction Tax

TAN Tax Deduction Account Number

TDS Tax Deducted at Source

TIN Tax payer ldentification Number

Tn Trillion

UIN Unique Identification Number

U.S. GAAP Generally accepted accounting principles in the United States of America.

VCFs Venture capital funds as defined in, and registered with SEBI under, the erstwhile
Securities and Exchange Board of India (Venture Capital Funds) Regulations,
1996, as amended, which have been repealed by the SEBI AIF Regulations. In
terms of the SEBI AIF Regulations, a VCF shall continue to be regulated by the
Securities and Exchange Board of India (Venture Capital Funds) Regulations, 1996
till the existing fund or scheme managed by the fund is wound up, and such VCF
shall not launch any new scheme or increase the targeted corpus of a scheme. Such
VVCF may seek re-registration under the SEBI AlIF Regulations.

YoY Year on Year
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PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions
All references to “India” contained in this Draft Prospectus are the Republic of India.

Unless stated otherwise, all references to page numbers in this Draft Prospectus are to the page numbers of this
Draft Prospectus

Financial Data

Unless stated otherwise, the financial data in this Draft Prospectus is derived from our audited financial statements
for the period ended on March 31, 2024, March 31, 2023 and March 31, 2022 prepared in accordance with Indian
GAAP, the Companies Act and restated in accordance with the SEBI (ICDR) Regulations, 2018 and the Indian
GAAP which are included in this Draft Prospectus, and set out in the section titled ‘Restated Financial
Information’ beginning on page no.119 of this Draft Prospectus. Our Financial Year commences on April 1 and
ends on March 31 of the following year, so all references to a particular Financial Year are to the twelve-month
period ended March 31 of that year. In this Draft Prospectus, discrepancies in any table, graphs or charts between
the total and the sums of the amounts listed are due to rounding-off.

There are significant differences between Indian GAAP, IFRS and U.S. GAAP. Our Company has not attempted
to explain those differences or quantify their impact on the financial data included herein, and the investors should
consult their own advisors regarding such differences and their impact on the financial data. Accordingly, the
degree to which the restated financial statements included in this Draft Prospectus will provide meaningful
information is entirely dependent on the reader's level of familiarity with Indian accounting practices. Any
reliance by persons not familiar with Indian accounting practices on the financial disclosures presented in the
Draft Prospectus should accordingly be limited.

Any percentage amounts, as set forth in the sections / chapters titled ‘Risk Factors’, ‘Business Overview’ and
‘Management's Discussion and Analysis of Financial Condition and Results of Operations’ beginning on page 20,
80 and 153 respectively of this Draft Prospectus and elsewhere in this Draft Prospectus, unless otherwise
indicated, have been calculated on the basis of our restated financial statements prepared in accordance with
Indian GAAP, the Companies Act and restated in accordance with the SEBI (ICDR) Regulations, 2018 and the
Indian GAAP.

Industry and Market Data

Unless stated otherwise, industry data used throughout this Draft Prospectus has been obtained or derived from
industry and government publications, publicly available information and sources. Industry publications generally
state that the information contained in those publications has been obtained from sources believed to be reliable
but that their accuracy and completeness are not guaranteed and their reliability cannot be assured. Although our
Company believes that industry data used in this Draft Prospectus is reliable, it has not been independently
verified.

Further, the extent to which the industry and market data presented in this Draft 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 we conduct our business, and methodologies and
assumptions may vary widely among different industry sources.

Currency and units of presentation
In this Draft Prospectus, unless the context otherwise requires, all references to;

e  ‘Rupees’ or X’ or ‘Rs.” or ‘INR’ are to Indian rupees, the official currency of the Republic of India.
‘US Dollars’ or ‘US$’ or ‘USD’ or ‘$’ are to United States Dollars, the official currency of the United States
of America, EURO or "€" are Euro currency,

All references to the word ‘Lakh’ or ‘Lac’, means ‘One hundred thousand’ and the word ‘Million’ means ‘Ten
Lakhs and the word ‘Crore’ means “Ten Million” and the word ‘Billion’ means ‘One thousand Million’.
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FORWARD LOOKING STATEMENTS

This Draft Prospectus contains certain “forward-looking statements”. These forward-looking statements generally

EEINY3 EEINT3 CEINT3

can be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”,
“objective”, “plan”, “propose”, “project”, “will”, “will continue”, “will pursue” or other words or phrases of
similar import. Similarly, statements that describe our strategies, objectives, plans or goals are also forward-
looking statements. All forward-looking statements are subject to risks, uncertainties, expectations and
assumptions about us that could cause actual results to differ materially from those contemplated by the relevant

forward-looking statement.

All statements contained in this Draft Prospectus that are not statements of historical facts constitute ‘forward-
looking statements. All statements regarding our expected financial condition and results of operations, business,
objectives, strategies, plans, goals and prospects are forward-looking statements. These forward-looking
statements include statements as to our business strategy, our revenue and profitability, planned projects and other
matters discussed in this Draft Prospectus regarding matters that are not historical facts. These forward-looking
statements and any other projections contained in this Draft Prospectus (whether made by us or any third party)
are predictions and involve known and unknown risks, uncertainties and other factors that may cause our actual
results, performance or achievements to be materially different from any future results, performance or
achievements expressed or implied by such forward-looking statements or other projections.

All forward looking statements 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. Important factors
that could cause actual results to differ materially from our expectations include but are not limited to:

e General economic and business conditions in the markets in which we operate and in the local, regional,
national and international economies;

Competition from existing and new entities may adversely affect our revenues and profitability;

e Political instability or changes in the Government could adversely affect economic conditions in India and
consequently our business may get affected to some extent.

e Our business and financial performance is particularly based on market demand and supply of our products;
The performance of our business may be adversely affected by changes in, or regulatory policies of, the
Indian national, state and local Governments;

o Any downgrading of India’s debt rating by a domestic or international rating agency could have a negative
impact on our business and investment returns;

e Changes in Government Policies and political situation in India may have an adverse impact on the business
and operations of our Company;

e The occurrence of natural or man-made disasters could adversely affect our results of operations and financial
condition.

e Changes in laws and regulations relating to the sectors/areas in which we operate;
Inability to identify or effectively respond to customer needs, expectations or trends in a timely manner;

For further discussion of factors that could cause the actual results to differ from the expectations, see the sections
“Risk Factors”, “Business Overview” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages 20,80 and 153 of this Draft Prospectus, respectively. By their nature, certain
market risk disclosures are only estimates and could be materially different from what actually occurs in the
future. As a result, actual gains or losses could materially differ from those that have been estimated.

Forward-looking statements reflect the current views as of the date of this Draft Prospectus and are not a
guarantee of future performance. These statements are based on the management’s beliefs and assumptions, which
in turn are based on currently available information. Although our Company believes the assumptions upon which
these forward-looking statements are based are reasonable, any of these assumptions could prove to be inaccurate,
and the forward-looking statements based on these assumptions could be incorrect. None of our Company, the
Directors, the LMs, or 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. Our Company and the Directors will ensure that
investors in India are informed of material developments until the time of the grant of listing and trading
permission by the Stock Exchange.
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SUMMARY OF ISSUE DOCUMENT
SUMMARY OF BUSINESS

Our company is a wholesale manufacturer and distributor of traditional and modern jewellery, primarily catering
to well-established brands like Kalyan Jewellers India Limited and Joyalukkas India Limited. With a robust B2B
business model, we specialize in South Indian traditional jewellery, while also offering a wide range of Indo-
western and modern jewellery to meet diverse customer demands. We have network of more than 100 of job
workers with whom, we get our products manufactured in our routine course of business. The designs and raw
material including gold bar has been provided by our company to our job workers on a periodical basis. This
collaborative approach ensures that our designs are executed with precision, ensuring quality standards and
demand of our clients.

Our company specializes in crafting handmade gold jewellery, adorned with mixed precious and semi-precious
stones as well as pearls. We approach to create intricate and elegant designs that cater to both traditional and
contemporary tastes. Our primary product line features a wide range of jewellery pieces, including mangalsutras,
harams, necklaces, chokers, bracelets, and jhumkis. Each piece is meticulously manufactured on a job-work basis
at our facilities located exclusively in Mumbai. In this process, we provide our job workers with raw materials,
including gold bars, and detailed designs. They then skillfully transform these into the finished products that align
with our standards of craftsmanship. By centralizing our production in Mumbai, we maintain quality control,
ensuring that every item meets the expectations of our clients, including leading brands and boutique stores. The
handmade approach adds a unique touch to each piece, with the stones carefully selected to enhance the overall
aesthetic and value of the jewellery.

For more details, please refer chapter titled “Business Overview” on page 80 of this Draft Prospectus.
SUMMARY OF INDUSTRY

As of January 2022, India’s gold and diamond trade contributed ~7% to India’s Gross Domestic Product (GDP).
The gems and jewellery sector has employs 5 million. Based on its potential for growth and value addition, the
Government declared the gems and jewellery sector as a focus area for export promotion.

The Government has undertaken various measures recently to promote investment and upgrade technology and
skills to promote ‘Brand India’ in the international market. The Government has permitted 100% FDI in the sector
under the automatic route, wherein the foreign investor or the Indian company do not require any prior approval
from the Reserve Bank or the Government of India. The Indian Government also signed a Comprehensive
Economic Partnership Agreement (CEPA) with the United Arab Emirates (UAE) in March 2022, this will allow
the Indian Gems and Jewellery industry to further boost exports. CEPA will provide the industry with duty-free
access to the UAE market. India’s Gems Jewellery Export Promotion Council (GJEPC) aims to triple its exports
to the UAE post the CEPA.

For more details, please refer chapter titled “Industry Overview” on page 73 of this Draft Prospectus.
PROMOTERS
The Promoters of our Company are Sanjay Jain, Rinku Jain and Barbelo Estates LLP.

For detailed information please refer chapter titled, “Our Promoters” and “Our Promoter Group” on page 114 of
this Draft Prospectus.

ISSUE SIZE

Initial Public Issue of up to 31,00,000 Equity Shares of face value of ¥10/- each of N R GOLD LIMITED
(“NRGL” or the “Company” or the “Issuer”) for cash at a price of I [e®]/- per Equity Share including a share
premium of X [e]/- per equity share (the “issue price”) aggregating to X [@]/- (“the issue”), of which [e] Equity
Shares of face value of ¥10/- each for cash at a price of X [e]/- per Equity Share including a share premium of X
[®]/- per equity share aggregating to X [e]/- will be reserved for subscription by market maker to the issue (the
“Market Maker Reservation Portion”). The issue less the Market Maker Reservation Portion i.e. Net Issue of [@]
Equity Shares of face value of ¥10/- each at a price of X [e]/- per equity share aggregating to X [e]/- is herein after
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referred to as the “Net Issue”. The issue and the net issue will constitute [®] and [e] respectively of the post issue
paid up equity share capital of our company.

OBJEC

TS OF THE ISSUE

Our Company proposes to utilize the Net Proceeds from the issue towards the following objects

1. Investmentin N R Gold & Jewels LLP
2. General Corporate Purpose
Net Proceeds

The details of the proceeds of the issue are summarized in the table below:;

Sr. No. Particulars Estimated Amount (X In lakhs)
1. Gross proceeds from the issue [o]
2. Less: Issue related expenses [e]
[

Net proceeds of the issue

(]
L

Requirement of funds and utilization of Net Proceeds

Sr. No. Particulars Estimated Amount (Z In lakhs)
1. Investment in N R Gold & Jewels LLP 4000.00
2. General corporate purposes [e]

Total utilization of net proceeds

[e]

PRE-ISSUE SHAREHOLDING OF PROMOTERS AND PROMOTER GROUP AS A PERCENTAGE OF
THE PAID-UP SHARE CAPITAL OF THE COMPANY

Sr. |Name of share Pre-issue Post Issue
No [holder No of equity | As a % of Issued | No of equity shares | As a % of Issued
shares Capital Capital
(i) Promoters
1. Eﬁr;)elo Estates 23,12,550 32 24% 23,12,550 [e]
2.] Sanjay Jain 24,30,081 33.88% 24,30,081 [e]
3.] Rinku Jain 24,30,000 33.88% 24,30,000 [e]
TOTAL (A) 71,72,631 99.99% 71,72,631 [e]
(ii) Promoter Group
4 1 Nishvi Jain 81 Negligible 81 [e]
5 | Jimmy Jain 81 Negligible 81 [e]
6 | Kamlabai Jain 81 Negligible 81 [e]
7 | Pinkey Jain 81 Negligible 81 [e]
TOTAL (B) 324 Negligible 324 [o]
(iii) Public
8 | Sonal Jain 81 Negligible 81 [e]
IPO - - Up to 31,00,000 [e]
TOTAL (C) 81 [o] [o]
TOTAL [o]
(A+B+C) 71,73,036 100.00 100.00
SUMMARY OF FINANCIAL INFORMATION
As per the restated consolidated financial statements: (Rs. in Lacs)
Particulars For the Year For the Year For the Year

ended on March

ended on March

ended on March
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31, 2024 31, 2023 31, 2022

Share Capital (X in Lakhs) 8.86 8.86 8.86
Net worth (X in Lakhs) 1,687.26 1,167.87 791.74
Revenue from Operation (X in Lakhs) 45,058.15 45,326.31 2,432.73
Other Income (X in Lakhs) 5.89 51.35 145.85
Profit after Tax (X in Lakhs) 519.39 376.13 152.24
Earnings per share (Basic & diluted) (%) 586.51 424.74 171.91
Adjusted Basic & diluted EPS (%) 7.24 5.24 2.12
Net Asset Value per Equity Share (Basic &

diluted) 1,905.30 1,318.79 894.06
Total borrowings (X in Lakhs) 8565.62 5252.80 2291

QUALIFICATIONS OF AUDITORS

The Restated Financial Statements do not contain any qualification requiring adjustments by the Statutory

Auditors.

SUMMARY OF OUTSTANDING LITIGATIONS & MATERIAL DEVELOPMENTS

A summary of pending legal proceedings and other material litigations involving our Company is provided below:

Particular Nature of cases No of Amount involved
outstanding cases R in lacs)
Litigation against our Company Taxation Matters 2 73.10
Litigation against directors of our company Taxation Matters 4 Not Identifiable
Litigation against Promoter of our Taxation Matters 13 Not Identifiable

company

For further details, please refer chapter titled “Outstanding Litigations & Material Developments” beginning on

page 160 of this Draft Prospectus.

RISK FACTORS

For details relating to risk factors, please refer section titled “Risk Factors” on page 20 of this Draft Prospectus.

SUMMARY OF CONTINGENT LIABILITIES OF OUR COMPANY

As on the date of filing this Draft Prospectus there is no contingent liability on the Company.

For detailed information of Contingent Liabilities of our Company, please refer chapter titled “Restated Financial
Statement” beginning on page no. 119 of this Draft Prospectus.

SUMMARY OF RELATED PARTY TRANSACTIONS

(a) Related Parties

Name of the party

Nature of relationship

Sanjay Jain

Managing Director

Rinku Sanjay Jain Director

Nishvi Sanjay Jain CFO

Barbelo Estate LLP Promoter

N R Gold & Jewls LLP Subsidiary of the company

Banganga Develpoers Firm in which company is the Partner
Sanjay Jain HUF Director's HUF

Deev Jain Director/KMP Relative

Popatlal Jain In HUF Director's Relative HUF
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Dimple Jain Director/KMP Relative
Jimmy Jain Director/KMP Relative
Pinky Jain Director/KMP Relative
Popatlal Jain Director/KMP Relative
Kamlabai Jain Director/KMP Relative
Shripal Jain Director/KMP Relative
Rhyam Jain Director/KMP Relative

(b) Particulars of transactions with related parties N.R. GOLD LTD

(Rs. In Lakhs)

Particulars Nature of Transactions Mazr(f; 431’ Mz;l(')czl;31, M;l(‘)c211231,
Sales (AP) 174.88 114.28 2403.27
Purchase 1,031.03 99.87 346.06
Job Work Income (AP) - - 26.12
Investment In Firm
Opening Balance 365.58 629.29 663.34
N-RGold & Jewls LLP =0 Received (630.15) (1,018.74) (175.41)
Profit/Loss From Firm 440.01 528.12 105.79
Interest Received 23.33 37.92 35.57
Amount Paid 401.47 189.00 -
Closing Balance 600.24 365.58 629.29
Firm Current a/c
Opening Balance 3.03 3.03 3.03
Banganga Develpoers Profit From Firm
Closing Balance 3.03 3.03 3.03
Loan
Opening Balance - - 0.23
Sanjay P.Jain Received - - (90.00)
Paid - - 89.77
Closing Balance - - -
Salary Paid
Opening Balance - - -
Nishvi S. Jain Received 1.00 - -
Paid 11.14 - -
Closing Balance (10.14) - -
Salary Paid
Opening Balance - - -
Deev Jain Received 0.25 - -
Paid 0.25 - -
Closing Balance - - -
Salary Paid
Opening Balance -
Rhyam Jain Received -
Paid 3.00
Closing Balance (3.00)

(c) Particulars of transactions with related parties N.R. GOLD JEWELS LLP

(Rs. In Lakhs)

Particulars Nature of Transactions M;:g;“’ le(')c2h331, Mazl;)CZIIZSI’
Partners Capital Account
Opening Balance 548.86 153.30 2,785.25
Sanjay P. Jain Addition 8,924.56 8,100.03 12,072.65
Interest On Unsecured Loan 33.54 (7.43) 39.47
Salary 11.40 11.40 30.93

16




Profit & Loss 2.22 2.67 105.75
Withdrawal 5,774.00 7,711.10 14,880.76
Closing Balance 3,746.58 548.86 153.30
Partners Capital Account
Opening Balance 365.58 629.29 663.34
Addition 401.47 189.00 -
N.R. Gold Limited Interest On Unsecured Loan 23.33 37.92 35.57
Salary - - -
Profit & Loss 440.01 528.12 105.79
Withdrawal 630.15 1,018.74 175.41
Closing Balance 600.24 365.58 629.29
Partners Capital Account

Opening Balance 683.35 365.16 627.93
Addition 638.00 524.50 3,247.50
Rinku Jain Interest On Unsecured Loan 36.31 21.93 56.10
Salary 10.44 7.20 11.92
Profit & Loss 2.22 2.67 105.75
Withdrawal 946.95 238.10 3,684.05
Closing Balance 423.37 683.35 365.16

LOAN
Opening Balance - 580.00 201.41
. Received 351.50 - 1,645.59
Popatlal Jain HUF Interest Paid 351 9.83 32.96
Paid 355.01 589.83 1,299.96
Closing Balance (0.00) - 580.00

LOAN
Opening Balance - 430.00 146.71
Popatlal Jain Received 160.60 107.00 1,609.10
Interest Paid - 17.86 31.73
Paid 160.60 554.86 1,357.54
Closing Balance - - 430.00

LOAN
Opening Balance - 230.00 105.93
Dimple Jain Received 57.00 239.00 118.67
Interest Paid 3.71 16.65 17.05
Paid 13.07 485.65 11.65
Closing Balance 47.64 - 230.00

LOAN
Opening Balance 212.50 240.00 130.08
Jimmy Jain Received 123.89 363.00 525.00
Interest Paid 17.02 6.46 17.60
Paid 112.01 396.96 432.69
Closing Balance 241.40 212.50 240.00

LOAN
Opening Balance 24.00 - 98.63
Kamlabai Jain Received 101.80 90.25 830.00
Interest Paid 5.50 0.13 5.92
Paid 27.50 66.38 934.55
Closing Balance 103.80 24.00 -

LOAN
. . Opening Balance - - 213.65
Pinky Jain Received 123.80 812.80 1,244.00
Interest Paid 5.88 14.62 46.23

17




Paid 29.88 827.42 1,503.89
Closing Balance 99.80 - -
LOAN
Opening Balance 351.50 - 180.91
. . Received 502.26 556.00 675.00
Sanjay P Jain HUF Interest Paid 26.92 497 14.82
Paid 465.66 209.47 870.72
Closing Balance 415.02 351.50 -
LOAN
Opening Balance - 42.95 42.95
L Received - - -
Nishvi Trust Interest Paid - - -
Paid - 42.95 -
Closing Balance - - 42.95
LOAN
Opening Balance 75.00 - 9.00
Nishvi Jain Received 123.00 195.90 22.80
Interest Paid 4.84 5.72 1.63
Paid 97.17 126.62 33.43
Closing Balance 105.67 75.00 -

FINANCING ARRANGEMENTS

There have been no financing arrangements whereby our 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 (6) months immediately preceding the date of this Draft Prospectus.

WEIGHTED AVERAGE PRICE AT WHICH THE EQUITY SHARES WERE ACQUIRED BY EACH
OF OUR PROMOTERS IN THE ONE YEAR PRECEDING THE DATE OF THIS DRAFT
PROSPECTUS

The promoters have not acquired any Equity Shares in the last one (1) year preceding the date of this Draft
Prospectus other than stated below:

Sr. No Name of Promoter No of Equity Shares acquired in the last | Weighted Average Cost
one year from the date of this Draft | of Acquisition (in Rs)
Prospectus
1. Barbelo Estates LLP 22,84,000 0
2. Sanjay Jain 24,00,080 0
3. Rinku Jain 24,00,000 0

AVERAGE COST OF ACQUISITON

The average cost of acquisition per Equity Share to our Promoters as at the date of this Draft Prospectus is:

Sr. No. Name of Promoters No. of Equity Shares held Average Cost of Acquisition in X
1. Barbelo Estates LLP 23,12,550 3.46
2. Sanjay Jain 24,30,081 0.12
3. Rinku Jain 24,30,000 0.12

DETAILS OF PRE-ISSUE PLACEMENT

Our Company does not contemplate any issuance or placement of Equity Shares from the date of this Draft
Prospectus till the listing of the Equity Shares.
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ISSUE OF EQUITY SHARES FOR CONSIDERATION OTHER THAN CASH IN THE LAST ONE

YEAR

Except as set out Below, our Company has not issued Equity Shares for consideration other than cash.

Number Face Issue Reasons Benefit
Date of Name of the . .
Allotment Allottees of Equity | Value | Price Category for accrued to
Shares () () Allotment Company
Sanjay Jain 24,00,080 Promoter
Rinku Jain 24,00,000 Promoter
Barbelo Estates LLP | 22,84,000 Promoter Bonu.s
Nishvi Jain 80 Promoter Issug mn
Group the ratio of
April 12, [T Tai 20 P n (80:1) i.e. | Capitalization
g 04 1mmy jain 10 NA G“’m" er 80 Equity | of Reserve
— foup Shares for and Surplus
Kamlabai Jain 80 Promoter 1 existing
Group Equity
Pinky Jain 80 Promoter Shares
Group
Sonal Jain 80 Public
Total 70,84,480

SPLIT / CONSOLIDATION OF EQUITY SHARES IN THE LAST ONE YEAR

Our Company has not undertaken a split or consolidation of the Equity Shares in last one year.
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SECTION Il - RISK FACTORS

Investment in the Equity Shares involves a high degree of risk. You should carefully consider all of the
information in this Draft Prospectus, including the risks and uncertainties described below and the Financial
Statements incorporated in this Draft Prospectus, before making an investment in the Equity Shares of our
Company. Any potential investor in, and subscribers of, the Equity Shares should also pay particular attention to
the fact that we are governed in India by a legal and regulatory environment which in some material respects may
be different from that which prevails in other countries. In making an investment decision, prospective investors
must rely on their own examination of our Company and the terms of the Issue, including the risks involved. If any
or some combination of the following risks occur or if any of the risks that are currently not known or deemed to
be not relevant or material now, actually occur, our business, prospects, financial condition and results of
operations could suffer, the trading price of the Equity Shares could decline, and you may lose all or part of your
investment. For further details, please refer to chapters titled “Business Overview” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages 80 and 153,
respectively of this Draft Prospectus, as well as the other financial and statistical information contained in this
Draft Prospectus. If our business, results of operations or financial condition suffers, the price of the Equity
Shares and the value of your investments therein could decline.

The Risk factors have been determined on the basis of their materiality. The following factors have been
considered for determining the materiality therein:

e Some risks may not be material at present but may have a material impact in the near future.
o Some risks may not be material individually but may be found material when considered collectively
e Some risks may have material impact qualitatively and not quantitatively and vice-versa

We have described the risks and uncertainties that our management believes are material, but these risks and
uncertainties may not be the only ones we face. Additional risks and uncertainties, including those we are not
aware of, or deem immaterial or irrelevant, may also result in decreased revenues, increased expenses or other
events that could result in a decline in the value of the Equity Shares and may also have an adverse effect on our
business. Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the
financial or other implication of any of the risks described in this section. You should not invest in this Issue
unless you are prepared to accept the risk of losing all or part of your investment, and you should consult your
tax, financial and legal advisors about the particular consequences to you of an investment in the Equity Shares.

This Draft Prospectus also contains forward-looking statements that involve risks and uncertainties. Our actual
results could 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 Draft Prospectus. For further details,
please refer to chapter titled “Forward-Looking Statements” beginning on page 12 of this Draft Prospectus.

Unless otherwise indicated, all financial information included herein are based on our Financial Statements.
Please refer to the section titled “Restated Financial Statements” beginning on page 119 of this Draft Prospectus.

INTERNAL RISK FACTORS:

Our Company, along with our subsidiary, has a concentrated customer base, making us significantly dependent
on few key customers for our revenue. The loss of any one or more of these customers could have a significant
impact on our business operations and profitability.

A significant portion of our revenue, along with that of our subsidiary, is generated from our top 10 customers,
making us highly dependent on them. The percentage of income derived from these customers on a consolidated
basis for the last three year are as follow:

(Rs in Lakhs)

FY 2023-24 FY 2022-23 FY 2021-22
Particulars Revenue | Percentage | Revenue | Percentage | Revenue | Percentage
(%) (%) (%)
Income 10
customers 34,957.40 77.58 | 35,441.90 81.44 | 27,389.97 69.97

20




We have built and maintained strong relationships with our major customers over the years; however, we do not
have long-term contracts in place with any of them. We cannot assure that we will generate the same volume of
business, or any business at all, from these customers. The loss of any customer, or a reduction in orders from any
such customer, could adversely affect the Company's business, profitability, and financial position. Furthermore,
events such as adverse market conditions, restructuring, or changes in the regulatory regime could negatively
impact our clients and, consequently, our business operations and profitability..

Additionally, our customers can typically cancel their orders with minimal notice and without compensation. Any
future cancellations or reductions in customer orders could lead to unsold inventory, impacting our profitability
and overall financial performance.

Our dependence on few suppliers puts us at risk of interruptions in the availability of raw materials, which
could adversely affect our business, financial condition and results of operations. Further, we have not entered
into any long-term agreements with our suppliers for raw materials and accordingly may not be able to enjoy
credit and other facilities provided by our existing suppliers.

Our primary raw material is 24-karat gold bullion, which we procure from banks, bullion dealers for the
manufacturing of gold jewellery. Although, we do not have formal supply agreements or memorandums of
understanding with these dealers. Instead, all transactions are conducted on an invoice basis for each order. In
addition to gold, we use ancillary materials such as silver, various alloys, American diamonds, and colored stones,
which are also purchased on an invoice basis.

A significant portion of our purchase from top Ten (10) suppliers. based on Restated Consolidated Financial
Statements for the Financial years ended March 31, 2024, March 31, 2023 and March 31, 2022 as follows:
(Rs in Lakhs)

FY 2023-24 FY 2022-23 FY 2021-22
Particulars Purchase Percentage | Purchase | Percentage | Purchase | Percentage
(%) (%) (%)
Top 10 Suppliers 46,173.51 99.56 42,330.31 98.22 35,887.35 97.16

While we maintain frequent transactions and a strong relationship with our suppliers, the lack of written
agreements means they are not obligated to continue supplying us and could withdraw their support at any time.
The limit with the bank for gold loan if withdrawn than we may face crises in raw material supply. This creates a
risk of potential disruptions in our raw material supply.

If the suppliers cease their relationship with us, we may need to source materials from alternative locations,
potentially increasing transportation costs. Additionally, longer lead times or supply disruptions could impact our
manufacturing operations. Securing suitable alternative suppliers involves ensuring they meet our standards for
quality, consistency, responsiveness, financial stability, and ethical practices. Therefore, if we are unable to
maintain our current supplier relationship, finding suitable replacements may prove challenging.

Any fluctuation in price and supply of raw materials, particularly gold, which is our primary raw material for
the manufacture of our products, could adversely impact our income.

Gold Bullion, precious and semi-precious stones, black pearls, diamonds are the key raw materials used in the
manufacturing of our gold jewellery. Gold is the primary material in our job work process, and its price is volatile
in nature, as it is linked to international commodity indices. Any increase in the prices of these raw materials shall
lead to a corresponding rise in the price of our products, which may adversely impact demand. There is no
certainty that such price increases will be sustainable, and downward pressure on gross margins and income may
occur.

Although we source gold and sell our products on an unfixed basis, any decrease in the prices of gold shall result
in the consequent decrease in the price of inventory held in stock. Such uncertainty of gold price may have
adverse impact on financial position and profitability of our company.

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

Our sales have historically exhibited certain seasonal fluctuations. significant proportion of our sales generated
during the festive seasons like Diwali, Dhanteras, Raksha Bandhan, Navratri, Akshay Tritiya, Guru Pushya
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Nakshatra, Christmas, etc and during marriage season. If our Company is unable to meet customer demand during
festive and wedding seasons, our profitability will be adversely affected on account of reduction in sales. Further
we may not be able to recover the shortfalls in sales from such periods. We anticipate continued seasonal
fluctuations in our sales and income. Our ability to compensate for shortfalls in sales or income during these
periods is limited, as we may not be able to implement operational or strategic changes for the rest of the year, or
to recover from any extensive disruption such as sudden adverse changes in consumer confidence, global pricing
of gold or reduced disposable income, etc. A significant shortfall in sales during these key periods could have a
material adverse effect on our overall financial performance..

Our inability to identify market trends, customer demand accurately and failure to keep up with industry trends
may affect our results of operations.

In recent years, new products, such as machine-made Italian jewellery, have made significant contributions to the
jewellery industry. Although our job workers and design team have helped us maintain a strong portfolio, there is
no certainty that we will consistently be able to keep up with industry trends, which may adversely affect our
results of operations. The introduction of new jewellery makes and designs may affect our current business.
Further, we have not entered into any confidentiality or non-disclosure agreement with any of our job workers
which could result in our jewellery designs being openly shared in the market, potentially damaging our business
results.

Our business along with the N R Gold & Jewels LLP is primarily concentrated in Andhra Pradesh, especially
Vijayawada and we are significantly dependent on our operational store located in Vijayawada for revenue
generation. Any adverse development affecting such region may have an adverse effect on our business,
prospects, financial condition and results of operations.

Operational store located at 1st Floor, Manu Square, 27-14-28, Rajagopalachari St, Governor Peta, Vijayawada,
Andhra Pradesh, India. All of our jewellery products are meticulously manufactured in Mumbai. Once the
manufacturing is complete, the finished goods are transferred to our retail shop in Andhra Pradesh,

Due to the geographic concentration of the sale of our products in Andhra Pradesh, especially in Vijayawada city
in Andhra Pradesh. our operations are susceptible to local and regional factors, such as economic and weather
conditions, natural disasters, demographic changes, and other unforeseen events and circumstances. Consequently,
any significant social, political or economic disruption, or natural calamities or civil disruptions in this region, or
changes in state, local or Indian government policies or adverse developments related to competition in this
region, may adversely affect our business, results of operations, financial condition and cash flows.

Our company and our subsidiary namely N R Gold & Jewels LLP have Reported negative cash flows from
operating activities and may do so in the future, which could have a material adverse effect on our business,
prospects, financial condition, cash flows and results of operations.

The following table sets forth our cash flow from operating activities for the periods indicated as per our Restated
Financial Statements

(77 In Lakhs)
Fiscal
Particulars
2024 2023 2022
Net cash flow from operating activities (Consolidated) (2674.59) (5286.65) (47.34)

For details, see “Restated Financial Statement — Restated Cash flow Statement” on page 119. We are
uncertain about maintaining positive cash flow from operating activities. Cash flow is a key indicator of the extent
to which a company generates cash from operations to meet capital expenditures, pay dividends, repay loans, and
make new investments without relying on external financing. We may continue to experience negative operating
cash flows in the future. If our company is unable to generate sufficient operating cash flows, it may adversely
affect our business and financial operations. For further details, see “Restated Financial Statement” on page 119
of this Draft Prospectus.

There are outstanding litigations involving the Company which if determined against us, could adversely
impact financial conditions.
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10.

11.

There are outstanding litigations against and by our Company, the promoter and director of the Company. The
summary details of this legal proceeding are given below in the following table:

Particular Nature of cases No of outstanding | Amount involved
cases (® in lacs)
Litigation against our Company Taxation Matters 2 73.10
Litigation against directors of our company Taxation Matters 4 Not Identifiable
Litigation against Promoter of our Taxation Matters 13 Not Identifiable
company

For further details regarding outstanding litigations by and against company please refer the chapter “Outstanding
Litigations and Material Development” on page no. 160 of this Draft Prospectus.

Our success heavily depends on our promoters and senior management for their ongoing services, strategic
guidance, and financial support.

We believe that our Promoters have played a key role in the development of our business and we benefit from
their industry knowledge and expertise, vision and leadership. Our promoters possess strong operational
knowledge and maintain good relationships with our clients. Our success depends heavily upon the continued
services of our promoter and managing director, Mr. Sanjay Jain who is the natural person in control of our
Company and also a designated partner of our subsidiary N R Gold & Jewels LLP. His experience and vision have
played a key role in establishing our current reputation and status in the market. In addition to our Promoter, our
key management and senior management team includes qualified, experienced and skilled professionals who
possess requisite experience across various division of our business. We believe that the stability of our
management team and the industry experience provided by our individual promoters enable us to capitalize on
future market opportunities.

Our continued success and ability to meet future business challenges depend on our ability to attract, recruit, and
retain experienced and talented professionals. The loss of the services of our key personnel or our inability to
recruit or train sufficient number of experienced personnel, as well as managing attrition levels across different
employee categories, may adversely affect our financial results and business prospects.

If we are unable to hire or retain additional qualified personnel, our ability to expand our business may be
hindered. Our Company’s profitability, financial condition and operational results may also be impacted due to
lack of experienced and talented workforce. Additionally, we may also be required to increase employee
compensation more rapidly than in the past to remain competitive in attracting suitable candidates. There is no
assurance that our competitors will not offer better compensation, incentives, and benefits to skilled personnel.

We do not register our jewellery designs under the Designs Act, 2000 and we may suffer loss of income if our
designs are duplicated by our competitors. We are susceptible to litigation arising out of infringement of
copyright in relation to designs.

We regularly change our jewellery designs for most of our products, which are manufactured by job workers;
however, we do not register such designs under the Designs Act, 2000. Due to the competitive nature of the
jewellery markets in which we operate, innovative designs are key differentiators, which therefore possesses short
life span. Further as our industry is fashion oriented, there is constant need for updating and innovation leading to
frequent modifications of our jewellery designs. Since our designs are not registered, we could suffer loss of
income if competitors copy them, adversely affecting our operations and results.

Additionally, there may be a possibility that our competitors may develop designs similar to ours and register
them, thereby exposing us to the risk of infringement. This could negatively impact our company's reputation and
result in legal proceedings, leading to significant costs and loss of time.

There is certain factual inaccuracy and irregularly in filing of forms and returns with ROC by our company
and our subsidiary.

In past our Company and its subsidiary have failed to filed certain forms and returns on time with the office of
Registrar of Companies and paid additional fees. Irregularity in filing forms may result in the payment of
additional fees. In case of non-filing of forms or returns, the company may face pecuniary action from the
governing authorities, which may lead to penalties or other action by the appropriate authorities. Such actions may
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12.

13.

14.

adversely affect the Company's financials and hinder its growth. The list of factual inaccuracies identified during
the due diligence process is as follows:

e In relation to the allotment dated March 31, 2010 of 10,000 Equity Shares of face value of Rs. 10/- each at a

price of Rs. 1000/- per Equity Share: Our Company has filled, the form i.e. Form-2, Return of Allotment with
the MCA, with factual inaccuracy as the said shares has been issued with the premium of Rs. 990/- Per share
but it was reported in the said form premium amount paid per share was Rs. 490/- per share.

o Inrelation to Supplementary Limited Liability Agreement dated April 01, 2022 of our Subsidiary, N R Gold &

Jewels LLP: The supplementary deed executed dated April 1, 2022 was not submitted to the ROC. Further in
relation to the supplementary Agreement dated March 31, 2023 the corresponding form LLP-3 have been
delayed filed with additional fees.

No show cause notice in respect to the above has been received by our Company till date and no penalty or fine
has been imposed by any regulatory authority in respect to the same. However, it cannot be assured that such
instances will not occur in the future, or that our Company and its subsidiary will not commit further delays or
defaults in relation to reporting and compliance requirements. Additionally, there is no guarantee that penalties or
fines will not be imposed by any regulatory authority in the future. The occurrence of such events may have a
material impact on our financial position and reputation.

We may not be able to implement our growth strategy successfully which may have an adverse effect on our
business, financial condition, results of operations and future prospects.

As part of our business strategy, we will concentrate on growth. This includes improving our managerial,
technical, and operational knowledge, allocating resources effectively, and implementing a robust management
information system. However, we may not achieve our planned rate of expansion for our jewellery business. If we
fail to implement our growth strategies successfully, our future income and profits may be negatively impacted.

To expand our operations successfully, we need to enter new markets, enhance our production capabilities, and
operate profitably. If we are unable to access new markets or introduce new jewellery designs in a timely manner,
our ability to implement our growth strategy may be compromised.

We operate in a highly competitive environment and face competition in our business from organized and
unorganized players, which may adversely affect our business operation and financial condition.

The jewellery sector is highly fragmented and competitive, with the market for our products influenced by both
organized and unorganized competitors. Intense competition from branded players with strong marketing and
brand recognition threatens the revenue and margins of unorganized competitors. Key competitive factors in this
industry include inventory levels, product quality, reputation and brand value, customer base, pricing, and timely
delivery. Some competitors may offer superior designs and personalized services, while others benefit from longer
industry experience and greater financial and technical resources, enabling them to react more quickly to changing
market scenarios.

Moreover, the unorganized sector offers products at highly competitive prices that we may not be able to match,
potentially affecting our sales volume and growth prospects. Further, we face competition from e-commerce
retailers, which provide a medium for unorganized players to showcase their products, increasing their visibility
and market presence compared to ours. In addition, there are minimal entry barriers in this sector; therefore, we
may also face competition from new entrants. If we fail to establish or maintain our market position, our operating
results and financial condition may be adversely affected. Aggressive discounting and marketing by competitors
could also temporarily impact our performance. In the future, we may experience increased competition from
existing or ne