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Securities and Exchange Board of India

Hq¢/P/ Manager

RAC-f7f o ig'r'ﬂaam HHT'I-1/RAC-Division of Issues and Listing-1
A far 737-/77T/Corporation Finance Department

GVHTY F/Phone: +91 22 2644 9758

SEWEmail: rushalim@sebi.gov.in

August 26, 2025

SEBI/HO/CFD/RACDIL1/P/OW/2025/23092

Mefcom Capital Market Limited,
5th Floor, 77, Sanchi Building,
Nehru Place, New Delhi-110019

Kind Attn.: Ms Priyanka Mehta

HEleg

Dear Sir,

a4 /Sub: Priority Jewels Limited &1 Y&dIiad STEWai /Proposed IPO of Priority
Jewels Limited

IRIad § Heiftld URFY U9 GG (STUT TP SiagHe), R ufayfa iR fafmg
IS (Gl gRT T T TSIHROT IR ITb Yy F fw 1u 3wk} & Yo §, ue g v
SITell g fob a1 Sird B TR I8 U1 7T § fob S99 vl § / WRd ufayfa sk fafma
1S [gsit 1 e (337) SR vediaRur aemy) fafyem, 2018 R (37 34T Hea us
feaaior Remarded) Tgeeyg, 2018] & UEAUFT 3R 3T 71T S &1 Urer el fa
TR, 3R MY o a8 SRS § o 3110 Wi Taaeit 3R / 31 Ut I/ReR & Urg el
T AT B & Ul I BT FY X FY IR el TGl T Y U SR
BT YT B | WIS &b oo & i 718 fewiom &1 3R fo7 wraf enfe &1 uraq fsar s
B, 3Tp forh Hawds 1" SR w11 7 fear mar g | uar gg i e o o Gowe 7 S
BT FATE TS & / TS IR TPHIDv (FSTieR) P P a1 Hel T8 ©, Tg I 3D
hael I&TERUI & IR W 31 S T § | I§ AT & D1 eRY simoet § for et
3R el GBI fHU oMY |

With reference to the draft offer document in respect of captioned issue, clarifications
sought by SEBI and the replies submitted therein, it is stated that on scrutiny of the same,
deficiencies / instances of non-compliance of SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2018 (hereinafter referred to as SEBI (ICDR) Regulations,
2018) and instructions have been observed, which are required to be rectified / complied
with by you before filing the offer document with the Stock Exchange and/ or ROC.
Observations on the captioned issue and other conditions to be complied with are
indicated in Annexure 'l' and ‘II'. It may be noted that the deficiencies / requirement of
additional disclosures listed in the Annexure are merely illustrative and not exhaustive. It
is your responsibility to ensure full and true disclosures.
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SEBI Bhavan, “G" Block, Bandra Kurla Complex, Mumbai — 400 051
www.sebi.gov.in | 022 - 2644 9000 / 4045 9000
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1. T AT ;S AAOR §H & 1, 311 75 G ) fob elep warader/ et} T
%wmmﬁmmﬁmmﬁﬂgmﬁ/ﬁmém
UG GXAIaS # §gend B oY o | ot IR / i TaES & U1 S
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fob SUETER sraea o= fore 7 & oIk a1y € 7 it s @ b ude fewt ) wid
SIS & SIUR §aaa By fru TUE | S0P raTar ok 1S i agare a0 A Rifdg
et ferg famr 78 farg smaar |
As Book Running Lead Manager (LM), you shall ensure that all changes are effected
based on the observations/ conditions contained in the Annexure before you file the
offer document with the stock Exchange/ ROC. A letter confirming these changes
and explaining, in seriatim, the manner in which each observation / condition has
been dealt with along with your comments should be submitted to us, before filing
the final offer document with ROC / Stock Exchange. NO FURTHER CHANGES
SHOULD BE EFFECTED WITHOUT SPECIFIC WRITTEN CONSENT OF SEBI.

2. T8 Wy {31 Si1e g b wRdla nfaufa ok e O @) ¥ oy yerg awRe
(MR Slegie) MfEa H &1 ofef fovel) 1t ok @ w8 7 v <w Fb At g7 =9
HR UEH A T 5 | I T A 39 91 @) BIS RidieR) 3d1 € B R @ig ar
URGISHT (Wiiee) & forg i (3%) T1e o o1 tRara & Sua fcila Ry o &
3R 7 &1 3 910 Pt OFAERY ST ¥ b e axarael & o 1 S o o 1 S
T TRl E | 3oh veiyet (chts BRord) 3 ug v frar 2 b e eade & o
IRl (fSRareiion) fbw 18 § 3 Wie IR W wafe € ok ot mediaul (Fewaaior)
T FIA=T5 TR&f01 & el H 39 w0y A I & ARG S waer ¥ ouR fbu
T | 3ol e 75 o G B i dur yRda vl ik R 9 e
%1 A (399) SR uwdtarur siied) fafvaw, 2018 Bt (3% oifp Hfed G
fewariior RerrAcy) YFgaRmg, 2018] % SFIOR +ff a1 ST | 0w AT SHRIT
g:‘i%’, e fHa=res wattad g (3%g) # Faw &9 & dey B 9-gages Ao

|

Itis to be distinctly understood that submission of offer document to SEBI should not
in any way be deemed or construed that the same has been cleared or approved by
SEBI. SEBI does not take any responsibility either for the financial soundness of any
scheme or the project for which the issue is proposed to be made or for the
correctness of the statements made or opinions expressed in the offer document.
The LMs have certified that the disclosures made in the offer document are generally
adequate and are in conformity with SEBI regulations for disclosures and investor
protection in force for the time being. The LMs are advised to ensure the same with
respect to SEBI (ICDR) Regulations, 2018. This requirement is to facilitate investors
to take an informed decision for making investment in the proposed issue.

3. U5 Il O aRg A WY foa o § 5 el 59 a1 ) e mar &9 @ et
(FG3R) B B Blelt & b TRaTTa GRamay H G siod) TH& R Uehe il oY 3ik
ﬁﬂﬁ@?@hﬁ,ﬁﬂﬁmﬁuﬁ@gﬁﬁaﬁ)ﬁmﬁa%%a%gﬁ@a
PR o oy it el (o fefersin) ot 9 ahoelt aroeht et Te) e @ R,
3R 3 SE=a A oyl veat 3 wRdlg wladfa ok Rf 9 (e JweR)
fafam, 1992 (¥ (wrefe Saf) Yg@Ry, 1992] B SR e & IR Ot e s
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It should also be clearly understood that while the Issuer Company is primarily
responsible for the correctness, adequacy and disclosure of all relevant information
in the offer document, the LMs are expected to exercise Due Diligence to ensure
that the Company discharges its responsibility adequately in this behalf and towards
this purpose, the LMs have furnished to SEBI a Due Diligence Certificate dated
December 30, 2024, in accordance with SEBI (Merchant Bankers) Regulations,
1992.

4. gTclich, U URATT GRS SIRIT bR 2 F € U S, 2013 Y 4RT 34 F
aed <1 7% Tt ot e @ o Y & e 41 98 Bl waY F oaR ot o
arelt Hepdt ur Gt ig o Hedt AN § o e §) Wi, S sRaifdd g & gey §
-t SRR BT | gTaiiTep, Selt TR SRS A 1S S vafiiaar ar st o o o) @t
Wt sproft Yeieent & feTs HRAE B gl § |
The filing of offer document does not, however, absolve the company from any
liabilities under Section 34 of the Companies Act, 2013 or from the requirement of
obtaining such statutory or other clearances as may be required for the purpose of
the proposed issue. SEBI further reserves the right to take up, at any point of time,
with the LMs any irregularities or lapses in offer document.

5. Tl +ft yaR wreht a1 fagmoe & U o+t S et fvar ST, S ey gearg
GO (JTUC TR STHgHe) | &1 T8 WHBRY & 7 81 | o7 e & SITaepT ear
Ry =0 & Huht siftf~gm, 2013 & URT 36 F UTaUT A ik ST frar
ST |
Any publicity materials / advertisements should not contain matters extraneous to
the information contained in the draft offer document. Attention is specifically
drawn to the provisions of Section 36 of the Companies Act, 2013.

6. ol Ueies 7g YHEd X b el wfoyfar ok R 1€ [d6ft &1 Frfem e
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The LMs are advised to ensure that a detailed calculation of filing fees in relation to
the captioned issue in terms of regulation 25(1) and Schedule Il of the SEBI (ICDR)
Regulations, 2018 is submitted to SEBI within seven days of filing the Prospectus
with ROC/ within seven days of filing the Letter of Offer with the stock exchange, as
the case may be, along with details of filing fees paid till date.

SO S B 31a1 H1 8, Al I IRad H 31eT B 9 arell BN T 59 &), o 0 F
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If filing fees paid by you is less than the actual fees required to be paid, the LMs are
advised to ensure and confirm compliance with the provisions of Schedule Il of the
said Regulations in regard to payment of the balance fees to SEBI.

ST St I 31aT 1 5, AfE 98 dRad A 37a1 &1 o areht B & o &), o 08 |
3T Yait 1 Jferd B b e B et ot 2, 91 & 3y g o §are) b omgd
aﬁzﬁgﬁrmﬁﬂmﬁmﬁm%@aﬁ%GﬁQWﬁ%ﬂ%ww%w
HIAT BN |

If filing fees paid by you are more than the actual fees required to be paid, you are
advised to inform SEBI about the amount to be refunded, along with detailed
calculation of amount refundable and name of the person in whose favour the

cheque may be issued by SEBI.

7. dIfad T (339) 39 Sifmd vA & O g o aRie @ 12 T ¥ iR e
(SIS B / HfBpRA) F forw Wier s gabar § |

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

8. ST SFRYE b ST U & g I 1R 3701 SR 155%gd Y |

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

VYT /Place: 'ﬂTs: /Mumbai Rushali Mohase
aY®
Manager
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Annexure |
OBSERVATIONS

1. Please refer to our letter/emails dated May 28, 2025, July 3, 2025, July 15, 2025,
July 29, 2025 and August 22, 2025 and your reply vide letters/email dated June 5,
2025, July 10, 2025, July 25, 2025, August 8, 2025 and August 25, 2025 and all
other correspondences exchanged. In the above regard, LM is advised to ensure
that the changes made pursuant to our initial clarifications and all correspondences
exchanged are duly incorporated in the updated DRHP/ RHP/ Prospectus.

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

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

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

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

6. LM is advised to ensure that the disclosure of risk factors is based on materiality,
to be supported by quantifiable data to bring out the risk and to make cross-
reference the exact page no. of DRHP, wherein the details of information has been
disclosed.

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

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

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




S;: ,! wrydta ufaygfa sity Affgg a1 s

= N Securities and Exchange Board of India Continuation:

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

11.LM is advised to disclose KPIs in abbreviations section of DRHP.

12.LM is advised to ensure and confirm that all financial information disclosed in
DRHP is certified by Chartered accountant/ statutory auditor of the company and
such certificates shall form part of material documents available for inspection.

13.LM is advised to verify all financial information/ information derived from financial
statements disclosed in the DRHP. All such information/ data disclosed shall also
be certified by independent chartered accountant/ statutory auditor. Capacity/
production, etc. related relevant data shall also be certified by chartered engineer.

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

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

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

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

Summary of primary business of issuer company

18.Page 13 - Summary of the industry in which our Company operates
LM to clarify and disclose the reasons for the CAGR moderation from 23.4% to
8.4%, and to include an aligned risk factor reflecting the potential impact on growth
visibility.

19.Pages 15-16, 96-97 and 140 — Financial KPIs - LM to clarify and disclose the
reasons for the increase in Days working capital cycle from 153 days (FY2022) to
180 days (9M FY2025) and to include this as a risk factor.

20.LM to ensure and disclose that the KP!I indicators disclosed in the offer document

are certified by statutory auditor/ chartered accountant/ cost accountant in
accordance with the requirements of clause (9)(K)(3) of Part A of Schedule VI to

6
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SEBI (ICDR) Regulations and disclose the details of said auditor/ accountant in the
offer document.

21.Page 18 — Summary table of contingent liabilities — LM to clarify and disclose the
full form of “MSMED” suppliers in the Abbreviations section of the offer document.

22.Page 18 — Summary of related party transactions for the nine months ended
December 31, 2024 and the last three Financial Years — LM to clarify and disclose
that issue proceeds will not be used to repay loans to Promoters/Promoter Group
members of the issuer.

23.Disclosure of UDIN in offer document — LM to clarify and disclose that, wherever
chartered accountant certificates are cited, the UDIN (Uniqgue Document
Identification Number) is stated alongside each certificate reference in the offer
document.

Risk Factors

24.Page 28 — Risk Factor 2 — LM to clarify and disclose the break-up of working-capital
funding among cash credit, working capital loans, gold metal loans, supplier credit
arrangements, and internal accruals.

25.Page 33 — Risk Factor 11 — LM to clarify and disclose the average inventory holding
period (days), the composition of inventory (gold/diamonds/finished jeweliery, etc.),
and the extent of seasonal build-up.

26.Page 37 — Risk Factor 22 — LM to clarify and disclose the average receivable cycle
(days), including domestic vs exports, any delays/defaults observed from
international buyers, and the proportion of receivables from related parties.

27.Risk factor on impact of U.S. tariffs on gems and jewellery exports — LM to include
a risk factor in the offer document highlighting the US tariffs on Indian exports of
gems and jewellery and impact of these tariffs on the business of the issuer,
considering that gems and jewellery exports to USA in FY24 constituted 30.4% of
the total gems and jewellery exports of India.

28.Risk factor on bank borrowings dependence — LM to clarify and disclose, as a risk
factor, the issuer's dependence on bank borrowings for working capital/other
requirements, the degree of dependency, and risks from tightening bank norms.

29.Page 17 — Risk Factors — point 6 — LM to clarify and disclose the export revenue
as a proportion of total revenue.

30.Page 17 —- Risk Factors — point 9 — LM to clarify and disclose whether there have
been any prior disruptions/slowdowns/shutdowns in manufacturing operations,
with brief particulars and impact, if any.
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Objects of the Issue

31.Pages 88-90 - Repayment/pre-payment of certain borrowings — It is noted that the
issue proceeds are intended to be used for repayment/prepayment of working
capital borrowings availed by the issuer. LM to accordingly specify clarify and
disclose the nature of borrowings in the object heading description. LM to also
disclose how much savings in interest cost will be achieved because of
repayment/prepayment of working capital borrowings through issue proceeds.

32.Page 90 — Repayment/pre-payment, in full or in part, of certain borrowings availed
by our Company — LM to ensure the certificate dated April 28, 2025 from the
statutory auditors of the issuer certifying the utilisation of loan for the purposes
availed, is available as part of material documents for inspection.

Others

33.Page 112 — The impact of U.S. tariffs on India — LM to substantiate and disclose
the following statement with relevant volume figures and percentage - The affected
sectors represent a small fraction of India’s total exports.

34.LM to further update the disclosures under “Trade Data between India and the USA
of gems and jewellery” considering the recently imposed higher tariffs on India.

35.Page 116 - Trends in the Retail Industry by Segment — LM to avoid usage of
adjectives, unless the same have been substantiated. In this context, LM to
substantiate the statement that there is a strong preference for high-value,
premium items and disclose the same.

36.Pages 117 - 122 - Indian Gems and Jewellery Industry — LM to avoid usage of
adjectives, unless the same have been substantiated. In this context, LM to also
explain, substantiate and disclose -

i.  the statement that the Indian gems and jewellery industry is a significant pillar
of the national economy, considering that it contributes less than 10% to the
country’s GDP (page 117);

ii.  the terms — "prominent councils” and “vital platforms” (page 117);

iii. details such as name, date, etc. of the report by the World Gold Council (page
119);

iv. the statements made in respect of diamond jewellery sector (page 120).

37.Page 147 - Manufacturing Facilities — It is noted that manufacturing facility for
export market sector is available on sub-lease basis to the issuer for a period of 5
years, till July 2027. LM to clarify and disclose a risk factor for the sub-jease
manufacturing facility available till July 2027, describing renewal/relocation risks.

38.Page 148 - Our manufacturing process — LM to clarify and disclose the basis for
using the descriptor “rigorous”; if not substantiated, to remove the adjective.
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39.Page 155 - B2B Distribution Network and Sales Channels — LM to clarify and
disclose country-wise export share in respect of the export sales to various
countries.

40.Page 167 - Key terms of other subsisting material agreements — LM to clarify and
disclose the reference of para and page number where information (as indicated
in the para under the captioned heading) is given regarding other inter-se
agreements or arrangements that have been entered into by and amongst any of
the Promoters or Shareholders to which the Company is a party.

41.Export revenues — LM to clarify and disclose the risk controls in place to manage
receivables from international buyers.
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Annexure I
General Observations

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

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

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

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

5. LM is advised to ensure that adequate disclosures are made to disclose any
material development which may have a material effect on the Issuer Company
between the date of registering final prospectus or the red herring prospectus or
the letter of offer, with the Registrar of Companies or designated stock exchange,
as the case may be, and the date of allotment of specified securities, while ensuring
compliance with Regulation 42 and Schedule IX of SEB] (ICDR) Regulations, 2018.

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

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

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

9. In pursuance of Regulation 25 Sub-Regulation 9(a) of SEB| (ICDR) Regulations,
2018, LM is advised to certify while submitting the in-seriatim repiy that alil
amendments, suggestions and observations advised by SEBI have been complied
with and duly incorporated in the offer document, while also indicating the page
number for the same.

10



‘:T:gﬂ wiydtT ufayfa itz Rftag ¥ argadt:

A Securities and Exchange Board of India Continuation:

10.ASBA:

i) LM is advised to ensure that sufficient number of Physical ASBA forms are
printed and dispatched directly to all designated branches of SCSBs which are
located in places of mandatory collection centers as specified in Schedule XlI
of SEBI (ICDR) Regulations, 2018, Syndicate Members and Registered
Brokers of Stock Exchanges, the Registrars to an Issue and Share Transfer
Agents (RTAs) and Depository Participants (DPs) registered with SEBI, at least
two days before the opening of the issue. This shall be in addition to ASBA
forms which shall be sent to controlling branch of SCSBs for sending to
designated branches other than those located in mandatory collection center.

fi) LM is advised to ensure that the ASBA mode of payment is highlighted in bold
in all the advertisement / communication informing about the issue. Further, LM
is also advised to ensure that the following is suitably incorporated in all
advertisements / communications regarding the issue issued by the issuer:

a. The following may appear just below the price information of the issue
as shown below:

“PRICE BAND: RS. xx TO RS. xx PER EQUITY SHARE OF FACE VALUE
OF RS. xx EACH

THE FLOOR PRICE IS xx TIMES OF THE FACE VALUE AND THE CAP
PRICE IS xx TIMES OF THE FACE VALUE

BID CAN BE MADE FOR A MINIMUM OF xx EQUITY SHARES AND IN
MULTIPLES OF xx EQUITY SHARES THEREAFTER.

ASBA .
(APPLICATION SUPPORTED BY BLOCKED AMOUNT)

Simple, Safe, Smart way of Application !!!

Mandatory in public issue .No cheque will be accepted

U ‘ I‘, now available in ASBA for retail individual

UNIFIED PAYMENTS INTERFACE  investors.

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

For further details check section on ASBA below.”

11
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b. The following paragraph on ASBA may be inserted in the
advertisement/Communications:

‘ASBA has to be availed by all the investors except anchor investors. UP!
may be availed by Retail Individual Investors.

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

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

oo dededede ok e e dkoke
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