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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates
or implies or requires, or unless otherwise specified, shall have the meaning as provided below. References to any statutes,
regulations, rules, guidelines or policies shall be to such act, regulation, rule, guideline or policy 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 Red Herring Prospectus but not defined herein, shall have, to the extent
applicable, the same meanings ascribed to such terms under the Companies Act, the SEBI ICDR Regulations, the SCRA,
the Depositories Act and the rules and regulations made thereunder.

Notwithstanding the foregoing, terms used in ‘Description of Equity Shares and Main Provisions of the Articles of
Association’, ‘Statement of Special Tax Benefits’, ‘Basis for the Issue Price’, ‘Industry Overview’, ‘Key Regulations and
Policies’, ‘Financial Information’, ‘Outstanding Litigation and Other Material Developments’, ‘Restriction on Foreign
Ownership of Indian Securities’ and ‘Issue Procedure’ on pages 409, 133, 123, 139, 205, 251, 350, 407 and 387,

respectively, shall have the meaning ascribed to such terms in the relevant section.

General terms

Term

Description

‘our Company’, ‘Company’ or
‘Issuer’

Jyoti CNC Automation Limited, a public limited company incorporated under the
Companies Act, 1956 and having its Registered and Corporate Office at G - 506,
Lodhika GIDC, Village Metoda, Rajkot — 360 021, Gujarat, India.

‘we’, ‘us’, or ‘our’

Unless the context otherwise indicates or implies or refers to our Company together
with our Subsidiaries, on a consolidated basis.

Company related terms

Term

Description

AoA/Articles of Association
or Articles

Articles of association of our Company, as amended.

Audit Committee

The audit committee of our Company, constituted in accordance with the applicable
provisions of the Companies Act and the SEBI Listing Regulations and as described in
‘Our Management - Committees of Our Board’ on page 227.

Auditors/Statutory Auditors

The statutory auditors of our Company, namely, M/s G. K. Choksi & Co., Chartered
Accountants.

Board or Board of Directors

The board of directors of our Company as constituted from time to time. For further
details, see ‘Our Management’ on page 219.

Compulsorily Convertible
Preference Shares / CCPS

0.0001% cumulative compulsory convertible preference shares of our Company of face
value of X 2

Corporate Promoter

Jyoti International LLP

Chairman  and
Director

Managing

The chairman and managing director of our Company, namely, Parakramsinh
Ghanshyamsinh Jadeja. For further details, see ‘Our Management’ on page 219.

Chief Financial Officer or
CFO

The Chief Financial Officer of our Company, namely, Kamlesh Sureshbhai Solanki.
For further details, see ‘Our Management’ on page 219.

Responsibility Committee

Company  Secretary  and | The company secretary and compliance officer of our Company, namely, Maulik B
Compliance Officer Gandhi. For further details, see ‘Our Management’ on page 219.
Corporate Social | The corporate social responsibility committee of our Company, constituted in

accordance with the applicable provisions of the Companies Act and as described in
‘Our Management — Committees of Our Board’ on page 227.

Director(s)

The director(s) on the Board of our Company, as appointed from time to time. For
further details, see ‘Our Management’ on page 219.

Equity Shares

Equity shares of our Company of face value of X 2 each.

Executive Director(s)

Executive directors of our Company, namely Parakramsinh Ghanshyamsinh Jadeja,
Sahdevsinh Lalubha Jadeja, and Vikramsinh Raghuvirsinh Rana. For further details,
see ‘Our Management’ on page 219.




Term

Description

Fully Diluted Basis

Means that the calculation is to be made assuming that all the outstanding CCPS have
been converted into Equity Shares

Group Companies

In terms of the SEBI ICDR Regulations, the term ‘group companies’, includes: (i) such
companies (other than promoter(s) and subsidiary(ies)) with which our Company had
related party transactions during the periods for which financial information is
disclosed, as covered under applicable accounting standards, and (ii) any other
companies considered material by our Board. For details of our Group Companies, see
‘Our Group Companies’ on page 248.

Independent Chartered

Engineer

The independent chartered engineer appointed by our Company, namely, Babulal A.
Ughreja.

Independent Director(s)

Independent directors on our Board Vijay Vaman Paranjape, Yogesh Damodardas
Kathrecha, Jignasa Pravinchandra Mehta, and Pravinchandra Ratilal Dholakia. For
details of the Independent Directors, see ‘Our Management’ on page 219.

IPO Committee

The IPO Committee of our Company, constituted to facilitate the process of the Issue,
and as described in ‘Our Management — Committees of Our Board’ on page 227.

Key Managerial Personnel

Key managerial personnel of our Company in accordance with Regulation 2(1) (bb) of
the SEBI ICDR Regulations and Section 2(51) of the Companies Act and as disclosed
in ‘Our Management — Key Managerial Personnel’ on page 240

Key Performance Indicators/
KPIs

Key financial and operational performance indicators of our Company, as included in
‘Basis for the Issue Price’ on page 123.

Materiality Policy

The policy adopted by our Board pursuant to its resolution dated July 12, 2023 for
identification of: (a) material outstanding litigation; (b) Group Companies; and (c)
material creditors, in accordance with the disclosure requirements under the SEBI
ICDR Regulations and for the purpose of disclosure in this Draft Red Herring
Prospectus, the Red Herring Prospectus and the Prospectus.

Material Subsidiaries

Jyoti SAS and Huron Graffenstaden SAS

Memorandum of Association
or MoA

The memorandum of association of our Company, as amended.

Nomination and Remuneration
Committee

The nomination and remuneration committee of our Company, constituted in
accordance with the applicable provisions of the Companies Act and the SEBI Listing
Regulations and as described in ‘Our Management — Committees of Our Board’ on
page 227.

Non-Executive Director(s)

A Director not being an Executive Director.

Promoter(s)

Parakramsinh Ghanshyamsinh Jadeja, Sahdevsinh Lalubha Jadeja, Vikramsinh
Raghuvirsinh Rana, and Jyoti International LLP are the promoters (individual and
corporate) of our Company.

Promoter Group

Persons and entities constituting the promoter group of our Company in terms of
Regulation 2(1)(pp) of the SEBI ICDR Regulations, as disclosed in ‘Our Promoter,
and Promoter Group’ on page 243.

Registrar of Companies or
RoC

Registrar of Companies, Gujarat at Ahmedabad.

Registered and Corporate | The registered and corporate office of our Company situated at G — 506, Lodhika GIDC,
Office Kalawad Road, Metoda, Rajkot — 360 021, Gujarat, India.
Restated Consolidated | The restated consolidated financial statements of our Company comprise the restated

Financial Statements

consolidated statement of assets and liabilities as at March 31, 2023, March 31, 2022
and March 31, 2021, the restated consolidated statement of profit and loss, the restated
consolidated statement of cash flows and the restated consolidated statement of changes
in equity for the financial year ended March 31, 2023, March 31, 2022 and March 31,
2021 and the notes to restated consolidated financial statements as approved by our
Board and prepared in terms of the Section 26 of the Companies Act, SEBI ICDR
Regulations and the Guidance Note on Reports in Company Prospectuses (Revised
January, 2019) issued by the Institute of Chartered Accountants of India, each as
amended.

Risk Management Committee

The risk management committee of our Company, constituted in accordance with the
applicable provisions of the SEBI Listing Regulations and as described in ‘Our
Management - Committees of Our Board’ on page 227.

Senior Management

Senior management of our Company in accordance with Regulation 2(1) (bbbb) of the
SEBI ICDR Regulations and as disclosed in ‘Our Management’ on page 219.

Shareholder(s)

Shareholder(s) holding Equity Shares of our Company, from time to time.




Term Description

Stakeholders’ Relationship | Stakeholders’ relationship committee of our Board, constituted in accordance with the

Committee applicable provisions of the Companies Act and the SEBI Listing Regulations, and as
described in ‘Our Management — Committees of Our Board’ on page 227.

Subsidiaries Subsidiaries of our Company i.e., Jyoti SAS, Huron Graffenstaden SAS, Huron

Frasmaschinen Gmbh, Huron Canada INC, and Huron Makina Servis Ve Dis Ticaret
Limited Sirketi, as set out in ‘Our Subsidiaries’ on page 215.

Whole-Time Directors

The whole-time directors of our Company, namely, Sahdevsinh Lalubha Jadeja, and
Vikramsinh Raghuvirsinh Rana. For further details, see ‘Our Management’ on page
219.

Issue Related Terms

Term Description

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

Acknowledgement Slip The slip or document issued by a Designated Intermediary to a Bidder as proof of

registration of the Bid cum Application Form.

Allot, Allotment or Allotted

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

Allotment Advice A note or advice or intimation of Allotment sent to all the Bidders who have bided in the
Issue after the Basis of Allotment has been approved by the Designated Stock Exchange
Allottee A successful Bidder to whom the Equity Shares are Allotted.

Anchor Investor

A QIB, applying under the Anchor Investor Portion in accordance with the requirements
specified in the SEBI ICDR Regulations and the Red Herring Prospectus which has bid
for an amount of at least X 100 million.

Anchor
Price

Investor  Allocation

The price at which the Equity Shares will be allocated to the Anchor Investors in terms
of the Red Herring Prospectus and Prospectus, which will be decided by our Company,
in consultation with the BRLMs, during the Anchor Investor Bidding Date.

Anchor Investor Application
Form

The application form used by an Anchor Investor to make a Bid in the Anchor Investor
Portion, and which will be considered as an application for Allotment in terms of the
Red Herring Prospectus and the Prospectus.

Anchor Investor Bidding Date

The day, being 1 Working Day prior to the Bid/Issue Opening Date, on which Bids by
the Anchor Investors shall be submitted and allocation to the Anchor Investors shall be
completed.

Anchor Investor Issue Price

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

The Anchor Investor Issue Price will be decided by our Company in consultation with
the BRLMs.

Anchor Investor Pay-In Date

With respect to the Anchor Investor(s), it shall be the Anchor Investor Bidding Date, and
in the event the Anchor Investor Allocation Price is lower than the Issue Price, a date not
later than 2 Working Days after the Bid/ Issue Closing Date.

Anchor Investor Portion

Up to 60% of the QIB Portion which may be allocated by our Company, in consultation
with the BRLMs, to the Anchor Investors on a discretionary basis, in accordance with
the SEBI ICDR Regulations.

One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds,
subject to valid Bids being received from domestic Mutual Funds at or above the Anchor
Investor Allocation Price, in accordance with the SEBI ICDR Regulations.

Application ~ Supported by | An application, whether physical or electronic, used by ASBA Bidders to make a Bid

Blocked Amount or ASBA and authorizing an SCSB to block the Bid Amount in the ASBA Account and will
include applications made by UPI Bidders using the UPI Mechanism where the Bid
Amount will be blocked upon acceptance of UPI Mandate Request by UPI Bidders using
the UPI mechanism.

ASBA Bidders All Bidders except Anchor Investor(s).

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

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




Term

Description

ASBA Account

A bank account maintained with an SCSB by an ASBA Bidder, as specified in the ASBA
Form submitted by ASBA Bidders for blocking the Bid Amount mentioned in the
relevant ASBA Form and includes the account of a UPI Bidder which is blocked upon
acceptance of a UPI Mandate Request made by the UPI Bidder using the UPI Mechanism
to the extent of the Bid Amount of the ASBA Bidder.

Banker(s) to the Issue

Collectively, the Escrow Collection Bank(s), the Refund Bank(s), the Sponsor Bank and
the Public Issue Account Bank(s), as the case may be.

Basis of Allotment

The Basis on which the Equity Shares will be Allotted to successful Bidders under the
Issue and which is described in ‘Issue Structure’ on page 381.

Bid

An indication to make an offer during the Bid/Issue Period by an ASBA Bidder pursuant
to submission of the ASBA Form, or on the Anchor Investor Bidding Date by an Anchor
Investor pursuant to submission of the Anchor Investor Application Form, to subscribe
to or purchase the Equity Shares at a price within the Price Band, including all revisions
and modifications thereto as permitted under the SEBI ICDR Regulations and in terms
of the Red Herring Prospectus and the Bid cum Application form. The term ‘Bidding’
shall be construed accordingly.

Bid Amount

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

Eligible Employees applying in the Employee Reservation Portion can apply at the Cut
Off Price and the Bid Amount shall be Cap Price (net of the Employee Discount),
multiplied by the number of Equity Shares Bid for such Eligible Employee and
mentioned in the Bid cum Application Form.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible
Employee shall not exceed % 0.50 million (net of the Employee Discount). However, the
initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not
exceed % 0.20 million (net of the Employee Discount). Only in the event of under-
subscription in the Employee Reservation Portion, the unsubscribed portion will be
available for allocation and Allotment, proportionately to all Eligible Employees who
have Bid in excess of ¥ 0.20 million (net of the Employee Discount), subject to the
maximum value of Allotment made to such Eligible Employee not exceeding X 0.50
million (net of the Employee Discount).

Bidder/Applicant / Investor

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

Bid cum Application Form

The Anchor Investor Application Form or the ASBA Form, as the context requires.

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

Bid Lot [e] Equity Shares and in multiples of [e®] Equity Shares thereafter.

Bid/Issue Closing Date Except in relation to any Bids received from the Anchor Investors, the date after which

the Designated Intermediaries will not accept any Bids, being [®], which shall be
published in all editions of the [®], an English language national daily with wide
circulation, all editions of [®], a Hindi language national daily with wide circulation and
[e] edition of [e], a Gujarati language daily newspaper (Gujarati being the regional
language of Gujarat, where our Registered Office is located).

In case of any revisions, the extended Issue Closing Date shall also be notified on the
websites and terminals of the members of the Syndicate, as required under the SEBI
ICDR Regulations and communicated to the Designated Intermediaries and the Sponsor
Bank, which shall also be notified in an advertisement in the same newspapers in which
the Bid/Issue Opening Date was published, as required under the SEBI ICDR
Regulations.




Term

Description

Bid/Issue Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, being [®] which shall be published
in all editions of the [e], an English language national daily with wide circulation, all
editions of [e], a Hindi language national daily with wide circulation and [e] edition of
[e], a Gujarati language daily newspaper (Gujarati being the regional language of
Gujarat, where our Registered Office is located).

Bid/Issue Period

Except in relation to the Anchor Investors, the period between the Bid/Issue Opening
Date and the Bid/Issue Closing Date, inclusive of both days, during which prospective
Bidders can submit their Bids, including any revisions thereof, in accordance with the
SEBI ICDR Regulations.

Our Company may, in consultation with the BRLMs, consider closing the Bid/Issue
Period for the QIBs 1 Working Day prior to the Bid/Issue Closing Date in accordance
with the SEBI ICDR Regulations. The Bid/Issue Period will comprise Working Days
only.

Book Building Process

Book building process, as provided in Schedule XIII of the SEBI ICDR Regulations, in
terms of which the Issue is being made.

Book Running Lead Managers
or BRLMs

The book running lead managers to the Issue, namely, Equirus Capital Private Limited,
ICICI Securities Limited and SBI Capital Markets Limited.

Broker Centres

Broker centres notified by the Stock Exchanges where Bidders can submit the ASBA
Forms to a Registered Broker (in case of UPI Bidders, only using UPI Mechanism). The
details of such Broker Centres, along with the names and contact details of the Registered
Brokers are available on the respective websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com).

CAN/Confirmation of | Notice or intimation of allocation of the Equity Shares sent to the Anchor Investors, who
Allocation Note have been allocated the Equity Shares, on/after the Anchor Investor Bidding Date.
Cap Price The higher end of the Price Band, including any revisions thereof, above which the Issue

Price and the Anchor Investor Issue Price will not be finalised and above which no Bids
will be accepted.

Cap Price shall be at least 105% of the Floor Price and shall not exceed 120% of the
Floor Price.

Cash Escrow and Sponsor Bank
Agreement

The agreement dated [@] to be entered amongst our Company, the Registrar to the Issue,
the BRLMs, the Syndicate Members and the Banker(s) to the Issue for the appointment
of the Sponsor Bank(s) in accordance with the Circular on Streamlining of Public Issues,
the collection of the Bid Amounts from Anchor Investors, transfer of funds to the Public
Issue Account(s) and where applicable, refunds of the amounts collected from Bidders,
on the terms and conditions thereof.

Client ID Client identification number maintained with one of the Depositories in relation to demat
account.

Collecting Depository | A depository participant as defined under the Depositories Act, 1996, registered with

Participant(s)/CDP(s) SEBI and who is eligible to procure Bids at the Designated CDP Locations in terms of

the SEBI Master Circular no. SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17,
2023 (to the extent applicable), as per the list available on the websites of BSE and NSE,
as updated from time to time.

Collecting Registrar and Share
Transfer Agents/CRTAs

Registrar and share transfer agents registered with the SEBI and eligible to procure Bids
at the Designated RTA Locations in terms of the UPI Circulars.

Cut-off Price

Issue Price, finalised by our Company, in consultation with the BRLMs which shall be
any price within the Price Band.

Only Retail Individual Bidder and the Eligible Employees Bidding in the Employee
Reservation Portion are entitled to Bid at the Cut-off Price. QIBs (including Anchor
Investors) and Non-Institutional Bidders are not entitled to Bid at the Cut-off Price

Demographic Details

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




Term

Description

Designated CDP Locations

Such locations of the CDPs where Bidders can submit the ASBA Forms. The details of
such Designated CDP Locations, along with names and contact details of the CDPs
eligible to accept ASBA Forms are available on the respective websites of the Stock
Exchanges (www.bseindia.com and www.nseindia.com).

Designated Date

The date on which the Escrow Collection Bank(s) transfer funds from the Escrow
Account(s) to the Public Issue Account(s) or the Refund Account(s), as the case may be,
and instructions are given to the SCSBs (in case of UPI Bidders using UPI Mechanism,
instructions through the Sponsor Bank) for the transfer of amounts blocked by the SCSBs
in the ASBA Accounts to the Public Issue Account(s) or the Refund Account(s), as
appropriate, in terms of the Red Herring Prospectus and the Prospectus following which
Equity Shares will be Allotted in the Issue to the successful Bidders.

Designated Intermediaries

In relation to ASBA Forms submitted by (i) RIBs, (ii) Non-Institutional Bidders with an
application size of up to X 0.50 million (not using the UPI mechanism) and the and the
Eligible Employees Bidding in the Employee Reservation Portion by authorising an
SCSB to block the Bid Amount in the ASBA Account, Designated Intermediaries shall
mean SCSBs.

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount will be
blocked upon acceptance of UPI Mandate Request by such UPI Bidder using the UPI
Mechanism, Designated Intermediaries shall mean Syndicate, Sub-Syndicate/agents,
Registered Brokers, CDPs and RTAs.

In relation to ASBA Forms submitted by QIBs and Non-Institutional Bidders (not using
the UPI Mechanism), Designated Intermediaries shall mean Syndicate, Sub-Syndicate/
agents, SCSBs, Registered Brokers, the CDPs and RTA.

Designated RTA Locations

Such locations of the RTAs where Bidders 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 ASBA Forms are available on the respective websites of the
Stock Exchanges (www.bseindia.com and www.nseindia.com).

Designated SCSB Branches

Such branches of the SCSBs, which shall collect the ASBA Forms, a list of which is
available on the website of SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such
other website as may be prescribed by SEBI from time to time.

Designated Stock Exchange

[e]

Draft Red Herring Prospectus or
DRHP

This draft red herring prospectus dated September 1, 2023 issued in accordance with the
SEBI ICDR Regulations, which does not contain complete particulars of the price at
which the Equity Shares will be Allotted and the size of the Issue including any addenda
or corrigenda thereto.




Term

Description

Eligible Employees

A permanent employee of our Company and / or our Subsidiaries working in India or
out of India (excluding such employees who are not eligible to invest in the Issue under
applicable laws), as on the date of filing of this Draft Red Herring Prospectus with SEBI
and who continue to be a permanent employee of our Company and / or our Subsidiaries
until the submission of the Bid cum Application Form; or a director of our Company and
/ or Subsidiaries, whether whole-time or not, as on the date of the filing of this Draft Red
Herring Prospectus with SEBI and who continue to be a permanent employee of our
Company or Subsidiaries, until the submission of the Bid cum Application Form, but
excludes: (a) an employee who is our Promoter or the member of our Promoter Group;
(b) a director who either by himself or through his relatives or through any body
corporate, directly or indirectly holds more than 10% of outstanding Equity Shares of
our Company; and (c¢) our Independent Directors.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible
Employee shall not exceed % 0.50 million (net of the Employee Discount). However, the
initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not
exceed % 0.20 million (net of the Employee Discount). Only in the event of under-
subscription in the Employee Reservation Portion, the unsubscribed portion will be
available for allocation and Allotment, proportionately to all Eligible Employees who
have Bid in excess of ¥ 0.20 million (net of the Employee Discount), subject to the
maximum value of Allotment made to such Eligible Employee not exceeding X 0.50
million (net of the Employee Discount).

Eligible FPIs

FPIs that are eligible to participate in this Issue in terms of applicable laws.

Eligible NRI(s)

NRI(s) from jurisdictions outside India where it is not unlawful to make an offer or
invitation under the Issue and in relation to whom the ASBA Form and the Red Herring
Prospectus will constitute an invitation to subscribe to or to purchase the Equity Shares.

Employee Discount

Our Company may, in consultation with the BRLMs, offer a discount of up to []% of
the Issue Price (equivalent of X [@] per Equity Share) to the Eligible Employees Bidding
in the Employee Reservation Portion, subject to necessary approvals as may be required,
and which shall be announced at least 2 Working Days prior to the Bid / Issue Opening
Date.

Employee Reservation Portion

The portion of the Issue being up to [®] Equity Shares aggregating up to X [e] million,
available for allocation to Eligible Employees, on a proportionate basis. Such portion
constitutes [®]% of the post-Issue Equity Share capital of our Company.

Escrow Account(s)

Non-lien and non-interest-bearing accounts to be opened with the Escrow Collection
Bank(s) and in whose favour the Anchor Investors will transfer money through direct
credit/NEFT/RTGS in respect of the Bid Amount when submitting a Bid.

Escrow Collection Bank(s)

Bank(s) which are clearing members and registered with SEBI as banker(s) to an issue,
under the Securities and Exchange Board of India (Bankers to an Issue) Regulations,
1994, and with whom the Escrow Account(s) in relation to the Issue for Bids by Anchor
Investors, will be opened, in this case being [e].

Equirus

Equirus Capital Private Limited

First Bidder / Sole Bidder

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

Floor Price

The lower end of the Price Band, subject to any revision thereto, at or above which the
Issue Price and the Anchor Investor Issue Price will be finalised and below which no
Bids will be accepted.

F&S

Frost & Sullivan (India) Private Limited (F&S).

F&S Report

Report titled ‘Assessment of the CNC Machining Centers Market’ dated August 23,
2023, prepared and issued by F&S, appointed by our Company pursuant to an
engagement letter dated May 6, 2022, and exclusively commissioned and paid for by our
Company in connection with the Issue. A copy of the F&S Report is available on the
website of our Company at www.jyoti.co.in.

Gross Proceeds

The gross proceeds of the Fresh Issue




Term

Description

General Information Document

The General Information Document for investing in public issues prepared and issued in
accordance with the SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated
March 17, 2020 and modified and updated pursuant to the circular
(SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated March 30, 2020 and the UPI Circulars, as
amended from time to time. The General Information Document shall be available on
the websites of the Stock Exchanges and the BRLMs.

Maximum RIB Allottees

Maximum number of RIBs who can be allotted the minimum Bid Lot. This is computed
by dividing the total number of Equity Shares available for Allotment to RIBs by the
minimum Bid Lot, subject to valid Bids being received at or above the Issue Price.

Monitoring Agency

[e].

Monitoring Agency Agreement

The agreement dated [®] to be entered into between our Company and the Monitoring
Agency prior to filing of the Red Herring Prospectus.

Mutual Fund Portion

5% of the Net QIB Portion (excluding the Anchor Investor Portion), or [ ®] Equity Shares
which shall be available for allocation to Mutual Funds only on a proportionate basis,
subject to valid Bids being received at or above the Issue Price.

Mutual Funds Mutual funds registered with SEBI under the Securities and Exchange Board of India
(Mutual Funds) Regulations, 1996.

Net Issue The Issue less the Employee Reservation Portion.
The unsubscribed portion, if any, in the Employee Reservation Portion after allocation
up to % 0.50 million (net of Employee Discount) shall be added to the Net Issue.

Net Proceeds Proceeds of the Issue less the Issue related expenses. For further details regarding the
use of the Net Proceeds and the Issue expenses, see ‘Objects of the Issue’ on page 110.

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

Non-Institutional Bidders/ NIBs

All Bidders that are not QIBs or Retail Individual Bidders and who have Bid for Equity
Shares for an amount of more than % 0.20 million (but not including NRIs other than
Eligible NRIs).

Non-Institutional Portion

The portion of the Issue being not more than 15% of the Net Issue consisting of [e]
Equity Shares which shall be available for allocation to Non-Institutional Bidders in
accordance with SEBI ICDR Regulations, subject to valid Bids being received at or
above the Issue Price, out of which (i) one-third shall be reserved for NIBs with the
application size exceeding X 0.20 million up to X 1 million; and (ii) two-thirds shall be
reserved for NIBs with the application size exceeding ¥ 1 million.

Provided that the unsubscribed portion in either of the sub-categories specified in (i) or
(ii) above, may be allocated to applicants in the other sub-category of Non-Institutional
Bidders.

Non-Resident

Person resident outside India, as defined under FEMA and includes NRIs, FVCIs, VCFs,
and FPIs.

I-SEC

ICICI Securities Limited

Issue / Fresh Issue

The initial public offer of up to [®] Equity Shares of face value of X 2 each for cash at a
price of X [®] each, aggregating up to X 10,000.00 million. The Issue comprises the Net
Issue and the Employee Reservation Portion.

The unsubscribed portion, if any, in the Employee Reservation Portion after allocation
up to % 0.50 million (net of Employee Discount) shall be added to the Net Issue.

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement
aggregating up to X 2,000.00 million, prior to filing of the Red Herring Prospectus with
the RoC. The Pre-IPO Placement shall be undertaken at the discretion of our Company
and the price of the Specified Securities allotted pursuant to the Pre-IPO Placement shall
be determined by our Company, in consultation with the BRLMs. If the Pre-IPO
Placement is completed, the Issue size will be reduced to the extent of such Pre-IPO
Placement, subject to the Issue complying with the minimum issue size requirements
prescribed under Rule 19(2)(b) of the SCRR. The Pre-IPO Placement shall not exceed
20% of the size of the Issue.

Issue Agreement

The agreement dated September 1, 2023 amongst our Company and the BRLMs,
pursuant to which certain arrangements have been agreed to in relation to the Issue.
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Issue Price

The final price at which Equity Shares will be Allotted to successful Bidders, other than
Anchor Investors in terms of the Red Herring Prospectus and the Prospectus.

The Equity Shares will be Allotted to Anchor Investors at the Anchor Investor Issue
Price which will be decided by our Company, in consultation with the BRLMs in terms
of the Red Herring Prospectus and the Prospectus. The Issue Price will be determined
by our Company in consultation with the BRLMs on the Pricing Date, in accordance
with the Book Building Process and in terms of the Red Herring Prospectus.

A discount of up to [®]% on the Issue Price (equivalent of X [e] per Equity Share) may
be offered to the Eligible Employees Bidding in the Employee Reservation Portion. This
Employee Discount, if any, will be decided by our Company, in consultation with the
BRLM.

Issue Proceeds

The proceeds of the Issue shall be available to our Company.

Pre-IPO Placement

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement
aggregating up to < 2,000.00 million, prior to filing of the Red Herring Prospectus with
the RoC. The Pre-IPO Placement shall be undertaken at the discretion of our Company
and the price of the Specified Securities allotted pursuant to the Pre-IPO Placement shall
be determined by our Company, in consultation with the BRLMs. If the Pre-IPO
Placement is completed, the Issue size will be reduced to the extent of such Pre-IPO
Placement, subject to the Issue complying with the minimum issue size requirements
prescribed under Regulation 19(2)(b) of the SCRR. The Pre-IPO Placement shall not
exceed 20% of the size of the Issue.

Price Band

Price band of a minimum price of X [®] per Equity Share (Floor Price) and the maximum
price of X [e] per Equity Share (Cap Price) including any revisions thereof. The Price
Band and the minimum Bid Lot for the Issue will be decided by our Company in
consultation with the BRLMs, and will be advertised in all editions of the [®], an English
language national daily with wide circulation and all editions of [e], a Hindi language
national daily with wide circulation and [e] edition of [e], a Gujarati language daily
newspaper (Gujarati being the regional language of Gujarat, where our Registered Office
is located), at least 2 Working Days prior to the Issue Opening Date, with the relevant
financial ratios calculated at the Floor Price and at the Cap Price, and shall be made
available to the Stock Exchanges for the purpose of uploading on their respective
websites.

Provided that the Cap Price shall be the minimum 105% of the Floor Price and shall not
exceed than 120% of the Floor Price.

Pricing Date

The date on which our Company in consultation with the BRLMs, will finalise the Issue
Price.

Prospectus

The prospectus to be filed with the RoC for this Issue in accordance with the provisions
of Section 26 of the Companies Act and the SEBI ICDR Regulations containing, inter
alia, the Issue Price that is determined at the end of the Book Building Process, the size
of the Issue and certain other information, including any addenda or corrigenda thereto.

Public Issue Account(s)

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

Public Issue Account Bank(s)

The bank(s) which are clearing members and registered with the SEBI as a banker to an
issue under the Securities and Exchange Board of India (Bankers to an Issue)
Regulations, 1994, with which the Public Issue Account(s) shall be opened, being [e].

QIB Category/QIB Portion

The portion of the Issue (including the Anchor Investor Portion) being not less than 75%
of the Net Issue consisting of [®] Equity Shares which shall be available for allocation
to QIBs (including Anchor Investors) on a proportionate basis (in which allocation to
Anchor Investors shall be on a discretionary basis, as determined by our Company in
consultation with the BRLMs), subject to valid Bids being received at or above the Issue
Price or Anchor Investor Issue Price (for Anchor Investors).

Qualified Institutional
Buyers/QIBs/QIB Bidders

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

QIB Bidders

QIB who Bids in the Issue.
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Red Herring Prospectus or RHP

The red herring prospectus to be issued in accordance with Section 32 of the Companies
Act and the provisions of the SEBI ICDR Regulations, which will not have complete
particulars of the Issue Price and the size of the Issue, including any addenda or
corrigenda thereto.

The Red Herring Prospectus will be filed with the RoC at least 3 Working Days before
the Bid/ Issue Opening Date and will become the Prospectus upon filing with the RoC
after the Pricing Date.

Refund Account(s) The account(s) opened with the Refund Bank(s), from which refunds, if any, of the whole
or part of the Bid Amount to the Anchor Investor(s) shall be made.

Refund Bank(s) The Banker(s) to the Issue with whom the Refund Account(s) will be opened, in this
case being [e].

Registered Brokers Stockbrokers registered under SEBI (Stockbrokers and Sub-Brokers) Regulations, 1992,

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

Registrar Agreement

The agreement dated August 31, 2023 amongst our Company and the Registrar to the
Issue, in relation to the responsibilities and obligations of the Registrar to the Issue
pertaining to the Issue.

Registrar and Share Transfer

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at

Agents or RTAs the Designated RTA Locations in terms of SEBI Master Circular no.
SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17,2023 (to the extent applicable),
and the UPI Circulars, as per the lists available on the websites of BSE and NSE.

Registrar to the Issue or|Link Intime India Private Limited.

Registrar

Retail Individual Bidders/Retail
Individual Investors/RIBs/RIIs

Individual Bidders who have Bid for the Equity Shares for an amount not more than
0.20 million in any of the bidding options in the Issue (including HUFs applying through
their Karta and Eligible NRIs and does not include NRIs other than Eligible NRIs).

Retail Portion

The portion of the Issue being not more than 10% of the Net Issue comprising [ ®] Equity
Shares which shall be available for allocation to Retail Individual Bidders in accordance
with the SEBI ICDR Regulations, subject to valid Bids being received at or above the
Issue Price.

Revision Form

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

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

SBICAPS SBI Capital Markets Limited
Self-Certified Syndicate | The banks registered with the SEBI, offering services in relation to ASBA, a list of which
Bank(s)/SCSB(s) is available on the website of SEBI at

http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=
35 or such other websites and updated from time to time.

Specified Securities

Equity Shares and CCPS.

Specified Locations

Bidding Centres where the Syndicate shall accept ASBA Forms from Bidders and in
case of UPI Bidders, only ASBA Forms with UPI.

Sponsor Bank(s)

The Bankers to the Issue registered with SEBI appointed by our Company to act as a
conduit between the Stock Exchanges and the National Payments Corporation of India
in order to push the UPI Mandate Requests and / or payment instructions of the UPI
Bidders using the UPI Mechanism and carry out any other responsibilities in terms of
the UPI Circulars, in this case being [e].

Stock Exchanges

Collectively, BSE Limited and National Stock Exchange of India Limited.

Sub-Syndicate Members

The sub-syndicate members, if any, appointed by the BRLMs and the Syndicate
Members, to collect ASBA Forms and Revision Forms.

Syndicate or the members of the
Syndicate

Together, the BRLMs and the Syndicate Members.




Term

Description

Syndicate Agreement

The agreement to be entered into among our Company, the Registrar to the Issue, the
BRLMs and the Syndicate Members in relation to collection of Bids by Syndicate.

Syndicate Members

Syndicate members as defined under Regulation 2(1)(hhh) of the SEBI ICDR
Regulations.

Underwriters

[e].

Underwriting Agreement

The agreement dated [®] to be entered between the Underwriters and our Company to
be entered into on or after the Pricing Date but prior to filing of the Prospectus.

UPI

Unified Payment Interface, which is an instant payment mechanism, developed by NPCI.

UPI Bidder(s)

Collectively, individual investors applying as (i) Retail Individual Bidders in the Retail
Portion, and (ii) Eligible Employees Bidding in the Employee Reservation Portion and
(ii1) Non-Institutional Bidders with an application size of more than % 0.20 million and
up to X 0.50 million in the Non-Institutional Portion, and Bidding under the UPI
Mechanism through ASBA Form(s) submitted with Syndicate Members, Registered
Brokers, Collecting Depository Participants and Registrar and Share Transfer Agents.

Pursuant to Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022
issued by SEBI, all individual investors applying in public issues where the application
amount is up to X 0.50 million shall use UPI and shall provide their UPI ID in the bid-
cum-application form submitted with: (i) a syndicate member, (ii) a stock broker
registered with a recognized stock exchange (whose name is mentioned on the website
of the stock exchange as eligible for such activity), (iii) a depository participant (whose
name is mentioned on the website of the stock exchange as eligible for such activity),
and (iv) a registrar to an issue and share transfer agent (whose name is mentioned on the
website of the stock exchange as eligible for such activity).

UPI Circulars

SEBI Circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI
Circular no. SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022 and SEBI Master
Circular no. SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023 (to the extent
applicable) along with the Circular issued by the National Stock Exchange of India
Limited having reference no. 25/2022 dated August 3, 2022 and the Circular issued
by the BSE Limited having reference no. 20220803- 40 dated August 3, 2022 and any
subsequent circulars or notifications issued by SEBI or the Stock Exchanges in this
regard including SEBI Circular no. SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August
9, 2023, if the Issue is undertaken through the said circular.

UPI ID

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

UPI Mandate Request

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

UPI Mechanism

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

UPI PIN

Password to authenticate UPI transaction.

Wilful Defaulter or Fraudulent
Borrower

A wilful defaulter or a fraudulent borrower as defined in Regulation 2(1)(111) of the SEBI
ICDR Regulations.

Working Day

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

Technical / industry related terms

Term

Description

Application Industries

Domestic and international customers across the world operating in various end-user
industries.

CNC

Computer Numerical Control. The 5 Axis and 3 Axis CNC machines referred are 5 Axis
simultaneous machines and 3 Axis simultaneous machines.




Term Description

EMS Electronics Manufacturing Services.

ERP Enterprise Resource Planning.

HMCs CNC Horizontal Machining Centers.

1IOT Industrial Internet of Things.

IMTMA Indian Machine Tools Manufacturers Association.
ISRO Indian Space Research Organization.

POTS Piston Oval Turning Software.

SAP Systems Applications and Products.

VMCs CNC Vertical Machining Centers.

Conventional and general terms and abbreviations

Term Description

Z/Rs./Rupees/INR Indian Rupees

R million Indian Rupee million

Alc Account

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

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

AS or Accounting Standards | Accounting Standards issued by the Institute of Chartered Accountants of India

Banking Regulation Act The Banking Regulation Act, 1949

‘Bn’ or ‘bn’ Billion

BSE BSE Limited

CAGR Compounded Annual Growth Rate

Category I FPI(s) FPIs who are registered as ‘Category I foreign portfolio investors’ under the SEBI FPI
Regulations

Category II FPI(s) FPIs who are registered as ‘Category II foreign portfolio investors’ under the SEBI FPI
Regulations

CDSL Central Depository Services (India) Limited

CGST Central Goods and Services Act, 2017

Companies Act, 1956

Erstwhile Companies Act, 1956 along with the relevant rules made thereunder

Companies Act/ Companies
Act, 2013

Companies Act, 2013, along with the relevant rules, regulations, clarifications, circulars
and notifications issued thereunder

COVID-19 The novel coronavirus disease which was declared as a Public Health Emergency of
International Concern on January 30, 2020, and a pandemic on March 11, 2020 by the
World Health Organisation

CSR Corporate social responsibility

Customs Act The Customs Act, 1962

CY Calendar year

Depositories Together, NSDL and CDSL

Depositories Act Depositories Act, 1996

DIN Director Identification Number

DPITT Department for Promotion of Industry and Internal Trade

DPID Depository Participant’s Identification

DP/Depository Participant A depository participant as defined under the Depositories Act

Drawback Rules The Customs and Central Excise Duties Drawback Rules, 2017, as amended

EBIT Profit/ (loss) for the year plus total income tax expense plus finance costs

EBITDA Profit/ (loss) for the year less exceptional items and other income plus finance costs,
depreciation and amortisation, and total income tax expenses

EBITDA Margin EBITDA divided by revenue from operations

EPA The Environment (Protection) Act, 1986

EPS Earnings per Share

Euros / € / EUR Euros

FCNR Account Foreign Currency Non-Resident Account

FDI Foreign Direct Investment

FEMA The Foreign Exchange Management Act, 1999, read with rules and regulations
thereunder

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




Term

Description

Financial
Year/Fiscal/fiscal/Fiscal
Year/FY

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

FPI(s) Foreign Portfolio Investors as defined under the SEBI FPI Regulations

FVCI Foreign Venture Capital Investors as defined and registered under the SEBI FVCI
Regulations

GAAP Generally Accepted Accounting Principles

GDP Gross domestic product

Gol/Government Government of India

Gross Fixed Assets Turnover
Ratio

Revenue from operations divided by cost of property, plant and equipment; capital work
in progress; right of use assets; intangible assets and intangible assets under development

Gross Margin

Gross profit divided by revenue from operations

Gross Profit

Revenue from operations minus cost of raw materials consumed minus
(increase)/decrease in inventories of finished goods and work-in-progress

GST

Goods and services tax

Hazardous Waste Rules

The Hazardous Wastes (Management, Handling and Transboundary Movement) Rules,
2016

ICAI The Institute of Chartered Accountants of India
IFRS International Financial Reporting Standards
IGST Integrated Goods and Services Act, 2017

Income Tax Act or IT Act

Income Tax Act, 1961

Ind AS / Indian Accounting
Standards

Indian Accounting Standards prescribed under section 133 of the Companies Act, as
notified by the Ind AS Rules

Ind AS Rules The Companies (Indian Accounting Standard) Rules, 2015, as amended
India Republic of India

Indian GAAP Generally Accepted Accounting Principles in India

1IPO Initial public offering

ISO International Organization for Standardization.

IRDAI Insurance Regulatory and Development Authority of India
IST Indian Standard Time

KYC Know Your Customer

MCA Ministry of Corporate Affairs, Government of India
Metrology Act Legal Metrology Act, 2009

MSME Micro, Small & Medium Enterprises

N.A/NA Not Applicable

NEFT National Electronic Fund Transfer

Net working capital turnover
ratio

Revenue from operations over working capital (working capital is a sum of Inventory
and Trade Receivables less Trade Payables).

No. Number

NPCI National Payments Corporation of India

NR Non-Resident

NRE Account Non-Resident External Accounts

NRI A person resident outside India, who is a citizen of India as defined under the Foreign
Exchange Management (Deposit) Regulations, 2016 or an ‘Overseas Citizen of India’
cardholder within the meaning of Section 7(A) of the Citizenship Act, 1955

NRO Non-Resident Ordinary

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

OCB/Overseas  Corporate | A company, partnership, society or other corporate body owned directly or indirectly to

Body 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
participate in the Issue

p.-a. Per annum

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number

PAT Margin Profit/ (loss) for the year divided by total income




Term Description

PLI schemes Production Linked Incentive Schemes.

Profit after tax Profit for the year

RBI Reserve Bank of India

Return on Equity Profit/ (loss) for the year divided by total equity

‘ROCE’ or ‘Return on | EBIT divided by capital employed. Capital employed is calculated as total equity plus
Capital Employed’ total borrowings while EBIT is calculated as EBITDA plus other income less

depreciation and amortization

RoDTEP Scheme

The Scheme for Remission of Duties and Taxes on Exported Products

‘ROE’ or ‘Return on Equity’

Profit/ (loss) for the year divided by total equity

‘RoNW’ or ‘Return on Net
Worth’

Restated Profit for the year/period divided by Total Equity at the end of the year

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956, as amended

SCRR Securities Contracts (Regulation) Rules, 1957, as amended

SEBI Securities and Exchange Board of India constituted under the SEBI Act, 1992

SEBI Act Securities and Exchange Board of India Act 1992, as amended

SEBI AIF Regulations Securities and Exchange Board of India (Alternative Investments Funds) Regulations,
2012, as amended

SEBI FPI Regulations Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019,
as amended

SEBI FVCI Regulations Securities and Exchange Board of India (Foreign Venture Capital Investors)

Regulations, 2000, as amended

SEBI ICDR Regulations

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

SEBI Listing Regulations

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

SEBI  Merchant
Regulations

Bankers

Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992, as
amended

SEBI Takeover Regulations

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

SEBI VCF Regulations Securities and Exchange Board of India (Venture Capital Funds) Regulations, 1996, as
repealed by the SEBI AIF Regulations

SGST State Goods and Services Act, 2017

Stock Exchanges Together, BSE and NSE

UGST Union Territory Goods and Services Act, 2017

U.S./USA/United States

United States of America

U.S. GAAP

Generally Accepted Accounting Principles in the United States of America

USD/US$ United States Dollars

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

Water Act The Water (Prevention and Control of Pollution) Act, 1974

Water Cess Act The Water (Prevention and Control of Pollution) Cess Act, 1977




CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

All references to ‘India’ contained in this Draft Red Herring Prospectus are to the Republic of India. All references to the
‘Government’, ‘Indian Government’, ‘Gol’, ‘Central Government’ are to the Government of India and all references to the
‘State Government’ are to the government of the relevant state.

Unless stated otherwise, any time mentioned in this Draft Red Herring Prospectus is in Indian Standard Time. Unless stated
otherwise, all references to page numbers in this Draft Red Herring Prospectus are to the page numbers of this Draft Red
Herring Prospectus.

Financial Data

Our Company’s financial year commences on April 1 of the immediately preceding calendar year and ends on March 31 of
that particular calendar year. Accordingly, all references to a particular Fiscal or Financial Year, unless stated otherwise,
are to the 12 month period commencing on April 1 of the immediately preceding calendar year and ending on March 31 of
that particular calendar year.

Unless stated, or, the context requires, otherwise all financial information and financial ratios in this Draft Red Herring
Prospectus is derived from our Restated Consolidated Financial Statements. The Restated Consolidated Financial
Statements of our Company comprise the restated consolidated statement of assets and liabilities as at March 31, 2023,
March 31, 2022 and March 31, 2021, the restated consolidated statement of profit and loss, the restated consolidated
statement of cash flows and the restated consolidated statement of changes in equity for the financial year ended March 31,
2023, March 31, 2022 and March 31, 2021 and the notes to restated consolidated financial statements as approved by our
Board and prepared in terms of the Section 26 of the Companies Act, SEBI ICDR Regulations and the Guidance Note on
Reports in Company Prospectuses (Revised January, 2019) issued by the ICAI, each as amended. For further information,
see ‘Financial Information’ on page 251.

Non-GAAP Measures

Certain non-GAAP measures included and presented in this Draft Red Herring Prospectus, for instance Gross Profit, Gross
Profit Margin, EBITDA, EBITDA Margin, Return on Capital Employed, PAT Margin, Return on Equity and Gross Fixed
Assets Turnover Ratio (Non-GAAP Measures) presented in this Draft Red Herring Prospectus is a supplemental measure
of our performance and liquidity that is not required by, or presented in accordance with, Ind AS, IFRS or US GAAP.
Further, EBITDA is not a measurement of our financial performance or liquidity under Ind AS, IFRS or US GAAP and
should not be considered in isolation or construed as an alternative to cash flows, profit/ (loss) for the years or any other
measure of financial performance or as an indicator of our operating performance, liquidity, profitability or cash flows
generated by operating, investing or financing activities derived in accordance with Ind AS, IFRS or US GAAP. In addition,
Non-GAAP Measures are not standardised terms, hence a direct comparison of Non-GAAP Measures between companies
may not be possible. Other companies may calculate the Non-GAAP Measure differently from us, limiting its usefulness
as a comparative measure. Although Non-GAAP Measures is not a measure of performance calculated in accordance with
applicable accounting standards, our Company’s management believes that it is useful to an investor in evaluating us
because it is a widely used measure to evaluate a company’s operating performance. See ‘Risk Factors - Certain non-GAAP
financial measures and certain other statistical information relating to our operations and financial performance like Gross
Profit, Gross Profit Margin, EBITDA, EBITDA Margin, Return on Capital Employed, PAT Margin, Return on Equity and
Gross Fixed Assets Turnover Ratio have been included in this Draft Red Herring Prospectus. These non-GAAP financial
measures are not measures of operating performance or liquidity defined by Ind AS and may not be comparable.” on page
54.

There are significant differences between Ind AS, U.S. GAAP and IFRS. See ‘Risk Factor - Significant differences exist
between Ind AS and other accounting principles, such as U.S. GAAP and IFRS, which may be material to the Financial
Statements prepared and presented in accordance with SEBI ICDR Regulations contained in this Draft Red Herring
Prospectus’ on page 61. Our Company does not provide reconciliation of its financial information to IFRS or U.S. GAAP.
Our Company has not attempted to explain those differences or quantify their impact on the financial data included in this
Draft Red Herring Prospectus and it is urged that you consult your own advisors regarding such differences and their impact
on our financial data. Accordingly, the degree to which the financial information included in this Draft Red Herring
Prospectus will provide meaningful information is entirely dependent on the reader’s level of familiarity with Indian
accounting policies and practices, the Companies Act, Ind AS, and the SEBI ICDR Regulations. Any reliance by persons



not familiar with Indian accounting policies and practices on the financial disclosures presented in this Draft Red Herring
Prospectus should, accordingly, be limited.

In this Draft Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts listed
are due to rounding off. Except as stated otherwise, all figures in decimals have been rounded off to the second decimal and
all percentage figures have been rounded off to two decimal places. In certain instances, (i) the sum or percentage change
of such numbers may not conform exactly to the total figure given; and (ii) the sum of the numbers in a column or row in
certain tables may not conform exactly to the total figure given for that column or row.

Any figures sourced from third-party industry sources may be rounded off to other than two decimal points to conform to
their respective sources.

Currency and Units of Presentation

In this Draft Red Herring Prospectus, unless the context otherwise requires, all references to (a) ‘Rupees’ or ‘X’ or ‘Rs.’ or
‘INR’ are to Indian rupees, the official currency of the Republic of India; (b) “US Dollars’ or “‘US$’ or ‘USD’ or ‘$’ are to
United States Dollars, the official currency of the United States of America; and (¢) ‘Euros’ or ‘€” or ‘EUR’ are to Euros,
the official currency of the member states of European Union.

Our Company has presented certain numerical information in this Draft Red Herring Prospectus in ‘million’ units, or in
absolute number where the number have been too small to present in million unless as stated, otherwise, as applicable. 1
million represents ‘10 lakhs’ or 1,000,000. However, where any figures that may have been sourced from third-party
industry sources are expressed in denominations other than million, such figures appear in this Draft Red Herring Prospectus
expressed in such denominations as provided in their respective sources.

Any percentage amounts (excluding certain operational data), as set forth in ‘Risk Factors’, ‘Our Business’, and
‘Management’s Discussion and Analysis of Financial Conditions and Results of Operation’ on pages 33, 176, and 312 and
elsewhere in this Draft Red Herring Prospectus, unless otherwise indicated, have been calculated based on our Restated
Consolidated Financial Statements.

Exchange Rates
This Draft Red Herring Prospectus contains conversion of certain other currency amounts into Indian Rupees that have been
presented solely to comply with the SEBI ICDR Regulations. These conversions should not be construed as a representation

that these currency amounts could have been, or can be converted into Indian Rupees, at any particular rate or at all.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between the Rupees
USD and Euro:

(In3)
Currency Exchange Rate as on
March 31, 2023 March 31, 2022 March 31, 2021
1 USD 82.22 75.81 73.50
1 Euro 89.61 84.66 86.10

Source: www.fbil.org.in
*Note: The reference rates are rounded off to two decimal places.

Industry and Market Data

Unless otherwise indicated, industry and market data used in this Draft Red Herring Prospectus has been obtained or derived
from publicly available information as well as the F&S Report titled ‘Assessment of the CNC Machining Centers Market’
dated August 23, 2023, prepared and issued by F&S, appointed by our Company pursuant to an engagement letter dated
May 6, 2022, and exclusively commissioned and paid for by our Company in connection with the Issue. A copy of the F&S
Report is available on the website of our Company at www.jyoti.co.in. F&S was appointed by our Company and is not
connected to our Company, our Directors, our Promoters, our Key Managerial Personnel, Senior Management or BRLMs.
For risks in relation to commissioned reports, see ‘Risk Factor - This Draft Red Herring Prospectus contains information
from an industry report prepared by F&S which our Company has commissioned and paid for’ on page 54.

Except for the F&S Report, we have not commissioned any report for purposes of this Draft Red Herring Prospectus and
any market and industry related data, other than that extracted or obtained from the F&S Report, used in this Draft Red
Herring Prospectus has been obtained or derived from publicly available documents and other industry sources.



The data used in industry sources and publications may have been re-classified by us for the purposes of presentation. Data
from these sources may also not be comparable. The data used in the industry sources and publication involves risks
uncertainties and numerous assumptions and is subject to change based on various factors, including those discussed in the
‘Risk Factors’ on page 33.

Further, the extent to which the market and industry data used in this Draft Red Herring Prospectus is meaningful depends
on the reader’s familiarity with and understanding of the methodologies used in compiling such data. There are no standard
data gathering methodologies in the industry in which we conduct our business, and methodologies and assumptions may
vary widely among different industry sources. In addition, certain data in relation to our Company used in this Draft Red
Herring Prospectus has been obtained or derived from the F&S Report which may differ in certain respects from our
Restated Financial Statements as a result of, infer alia, the methodologies used in compiling such data. Accordingly,
investment decision should not be made based on such information.

Disclaimer of F&S Report

“Assessment of the CNC Machining Centers Market’' has been prepared for the proposed initial public offering of equity
shares by Jyoti CNC Automation Limited (the “Company”).

This study has been undertaken through extensive primary and secondary research, which involves discussing the status of
the industry with leading market participants and experts, and compiling inputs from publicly available sources, including
official publications and research reports. Estimates provided by Frost & Sullivan (India) Private Limited (“Frost &
Sullivan”) and its assumptions are based on varying levels of quantitative and qualitative analyses, including industry
Jjournals, company reports and information in the public domain.

Frost & Sullivan has prepared this study in an independent and objective manner, and it has taken all reasonable care to
ensure its accuracy and completeness. We believe that this study presents a true and fair view of the industry within the
limitations of, among others, secondary statistics and primary research, and it does not purport to be exhaustive. The results
that can be or are derived from these findings are based on certain assumptions and parameters/conditions. As such, a
blanket, generic use of the derived results or the methodology is not encouraged

Forecasts, estimates, predictions, and other forward-looking statements contained in this report are inherently uncertain
because of changes in factors underlying their assumptions, or events or combinations of events that cannot be reasonably
foreseen. Actual results and future events could differ materially from such forecasts, estimates, predictions, or such
statements.

In making any decision regarding the transaction, the recipient should conduct its own investigation and analysis of all
facts and information contained in the prospectus of which this report is a part and the recipient must rely on its own
examination and the terms of the transaction, as and when discussed. The recipients should not construe any of the contents
in this report as advice relating to business, financial, legal, taxation or investment matters and are advised to consult their
own business, financial, legal, taxation, and other advisors concerning the transaction.”

In accordance with the SEBI ICDR Regulations, the section ‘Basis for Issue Price’ on page 123, includes information
relating to our peer group companies and industry averages. Such information has been derived from publicly available
sources. Such industry sources and publications are also prepared based on information as at specific dates and may no
longer be current or reflect current trends. Industry sources and publications may also base this information on estimates
and assumptions that may prove to be incorrect.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain ‘forward-looking statements’ which are not historical facts. These
forward-looking statements generally can be identified by words or phrases such as ‘aim’, ‘anticipate’, ‘believe’, ‘can’,
‘could’, ‘expect’, ‘estimate’, ‘intend’, ‘may’, ‘likely’, ‘objective’, ‘plan’, ‘propose’, ‘project’, ‘seek to’, ‘will’, ‘will
continue’, ‘will pursue’ or other words or phrases of similar import but are not the exclusive means of identifying such
statements. Similarly, statements that describe our strategies, objectives, plans, goals, future events, future financial
performance, or financial needs 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.

These forward-looking statements, whether made by us or a third-party, are based on our current plans, estimates,
presumptions and expectations and actual results may differ materially from those suggested by forward-looking statements
due to risks or uncertainties associated with expectations relating to, infer alia, regulatory changes pertaining to the
industries in India in which we operate and our ability to respond to them, regulatory licenses, our ability to successfully
implement our strategy, our growth and expansion, technological changes, our exposure to market risks, general economic
and political conditions in India which have an impact on its business activities or investments, the monetary and fiscal
policies of India, inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other
rates or prices, the performance of the financial markets in India and globally, changes in domestic laws, regulations and
taxes, changes in competition in the industries in which we operate and incidents of natural calamities and, or, acts of
violence.

Certain important factors that could cause actual results to differ materially from our expectations include, but are not
limited to, the following:

e  QOur success is dependent on our relationship with our customers, and we do not, generally enter into long term purchase
contracts. This exposes us to risk emanating from the inability to retain our established customers as our clients.

e  Our Company does not have long-term agreements with suppliers for our input materials and a significant increase in
the cost of, or a shortfall in the availability, or deterioration in the quality, of such input materials could have an adverse
effect on our business and results of operations.

e  We operate in a competitive industry. Any inability to compete effectively may lead to a lower market share or reduced
operating margins.

e We are completely reliant on third-party logistics service providers for transport of input materials and finished
products.

e Any failure on our part to effectively manage our inventory may result in an adverse effect on our business, revenue
from manufacturing operations and financial condition.

For further discussion on factors that could cause actual results to differ from expectations, see ‘Risk Factors’, ‘Our
Business’ and ‘Management’s Discussion and Analysis of Financial Condition and Results of Operations’ on pages 33, 176
and 312 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.

We cannot assure you that the expectations reflected in these forward-looking statements will prove to be correct. Given
these uncertainties, investors are cautioned not to place undue reliance on such forward-looking statements and not to regard
such statements to be a guarantee of our future performance.

Forward-looking statements reflect current views as of the date of this Draft Red Herring Prospectus and are not a guarantee
of future performance. These statements are based on our management’s beliefs and assumptions, which in turn are based
on currently available information. Although we believe 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. Neither our Company, our Directors, the BRLMs nor any of their respective affiliates
have any obligation to update or otherwise revise any statements reflecting circumstances arising after the date hereof or to
reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition.
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In accordance with the SEBI ICDR Regulations, our Company and the BRLMs will ensure that the investors in India are
informed of material developments pertaining to our Company from the date of this Draft Red Herring Prospectus until the
time of the grant of listing and trading permission by the Stock Exchanges for this Issue.
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SUMMARY OF THE ISSUE DOCUMENT

Unless otherwise indicated, industry and market data used in this section has been derived from the F&S Report titled
‘Assessment of the CNC Machining Centers Market’ dated August 23, 2023 prepared and issued by F&S, appointed by us
pursuant to engagement letter dated May 6, 2022 and exclusively commissioned and paid for by us in connection with the
Issue. Unless otherwise indicated, all industry and other related information derived from the F&S Report and included
herein with respect to any particular year refers to such information for the relevant calendar year. F&S was appointed by
our Company and is not connected to our Company, our Directors, our Promoters, our Key Managerial Personnel, Senior
Management or BRLMSs. A copy of the F&S Report is available on the website of our Company at www.jyoti.co.in.

This section is a general summary of the terms of the Issue and of certain disclosures included in this Draft Red Herring
Prospectus and is not exhaustive, nor does it purport to contain a summary of all the disclosures in this Draft Red Herring
Prospectus or all details relevant to prospective investors. This summary should be read in conjunction with, and is qualified
in its entirety by, the more detailed information appearing elsewhere in this Draft Red Herring Prospectus, including ‘ Risk
Factors’, ‘Industry Overview’, ‘Our Business’, ‘Capital Structure’, ‘The Issue’ and ‘Outstanding Litigation and Material
Developments’ on pages 33, 139, 176, 81, 64 and 350, respectively.

Primary business of our Company

We are one of the world’s leading manufacturers of metal cutting computer numerical control (CNC) machines with the
second and twelfth largest market share, in India and globally, respectively. In Fiscal 2022, we were the second largest CNC
machine manufacturer in India and accounted for approximately 8% of the market share. We are a prominent manufacturer
of simultaneous 5-Axis CNC machines in India and are a supplier of one of the most diverse portfolios of CNC machines
in India (Source: F&S Report) We offer over 200 variants across 44 series. Since April 1, 2004, we have supplied over
30,000 CNC machines globally.

Summary of Industry

The global CNC machining Centers market is estimated to be ~$51.5 billion in 2027. This market is majorly driven by
global automotive and heavy industries manufacturers, who are embracing automation and advanced software solutions to
meet their customers' needs. In addition, shortage of skilled labor, working hour limits, and labor costs are on the rise. Thus,
there is a rapid growth in the demand for automated precision machines. Global CNC Machining Centers Market is expected
to grow at CAGR 0f 9.9% from 2023-2027. (Source: F&S Report)

Name of Promoter(s)

Parakramsinh Ghanshyamsinh Jadeja, Sahdevsinh Lalubha Jadeja, Vikramsinh Raghuvirsinh Rana, and Jyoti International
LLP are the Promoters of our Company. For details, see ‘Our Promoters and Promoter Group’ on page 243

Issue size
Issue) Fresh Issue of up to [e] Equity Shares, for cash at a price of X [®] per Equity Share aggregating up
to X 10,000.00 million
Employee Up to [®] Equity Shares, aggregating up to X [e] million
Reservation
Portion®
Net Issue Up to [e] Equity Shares, aggregating up to X [e] million

@ The Issue has been authorised by our Board pursuant to the resolution passed at its meeting dated May 18, 2023 and has been
authorised by our Shareholders pursuant to the shareholders’ resolution dated August 19, 2023. Includes the proceeds, if any,
received pursuant to a Pre-IPO Placement which may be undertaken by our Company, in consultation with the BRLMs, for an
aggregate amount not exceeding < 2,000.00 million. The Pre-IPO Placement shall be undertaken at the discretion of our Company
and the price of the Specified Securities allotted pursuant to the Pre-IPO Placement shall be determined by our Company, in
consultation with the BRLMs. If the Pre-IPO Placement is completed, the Issue size will be reduced to the extent of such Pre-1IPO
Placement, subject to the Issue complying with the minimum issue size requirements prescribed under Rule 19(2)(b) of the SCRR.
The Pre-IPO Placement shall not exceed 20% of the size of the Issue. Our Company shall utilise the proceeds from such Pre-IPO
Placement towards one or more of the Objects.

@ In the event of under-subscription in the Employee Reservation Portion (if any), the unsubscribed portion will be available for
allocation and Allotment, proportionately to all Eligible Employees who have Bid in excess of ¥ 0.20 million (net of Employee
Discount) subject to the maximum value of Allotment made to such Eligible Employee not exceeding < 0.50 million (net of Employee
Discount). The unsubscribed portion, if any, in the Employee Reservation Portion after allocation up to ¥ 0.50 million (net of
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Employee Discount) shall be added to the Net Issue. Our Company in consultation with the BRLMs, may offer a discount of up to
[®]% on the Issue Price (equivalent of T [®] per Equity Share) to Eligible Employees bidding in the Employee Reservation Portion
which shall be announced two Working Days prior to the Bid/Issue Opening Date. For further details, see ‘The Issue’ and ‘Issue
Structure’ on pages 64 and 381, respectively.

The Issue shall constitute [®] % of the post-Issue paid-up Equity Share capital of our Company. For further details, see ‘The

Issue’ on page 64.

Objects of the Issue

The Net Proceeds are proposed to be used in accordance with the details provided in the following table:

(in X million)

Estimated
Sr. No. | Particulars utilisation from Net
Proceeds
1. Repayment and/or pre-payment, in full or part, of certain borrowings availed by our 4,500.00
Company ©®
2. Funding long-term working capital requirements of our Company @ 3,000.00
3. General corporate purposes @ [o]
Net Proceeds [o]

@ Includes the proceeds, if any, received pursuant to a Pre-1IPO Placement which may be undertaken by our Company, in consultation
with the BRLMs, for an aggregate amount not exceeding 32,000.00 million. The Pre-IPO Placement shall be undertaken at the
discretion of our Company and the price of the Specified Securities allotted pursuant to the Pre-1PO Placement shall be determined
by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the Issue size will be reduced to the
extent of such Pre-IPO Placement, subject to the Issue complying with the minimum issue size requirements prescribed under Rule
19(2)(b) of the SCRR. The Pre-IPO Placement shall not exceed 20% of the size of the Issue. Our Company shall utilise the proceeds
from such Pre-IPO Placement towards one or more of the Objects.

@ To be finalised upon determination of the Issue Price and updated in the Prospectus prior to filing with the RoC.

Aggregate Pre-Issue shareholding of the Promoters and the members of our Promoter Group as a percentage of the

paid-up Equity Share capital

Sr. Name of the Shareholder No. of Equity Percentage of Number of Percentage of the
No. Shares held total pre-Issue | Equity Shares to | pre-Issue Equity
paid up equity be held upon Share capital on
share capital (%) | Conversion of a Fully Diluted
Existing CCPS” Basis (%)
Promoters
1. |Parakramsinh Ghanshyamsinh 61,188,760 31.26 61,188,760 30.95
Jadeja
2. |Jyoti International LLP 36,748,995 18.77 36,748,995 18.59
3. |Sahdevsinh Lalubha Jadeja 6,685,400 342 6,685,400 3.38
4. | Vikramsinh Raghuvirsinh Rana 4,547,500 2.32 4,547,500 2.30
Sub-Total (A) 109,170,655 55.77 109,170,655 55.21
Promoter Group
5. | Anilkumar Bhikhabhai Virani 32,856,340 16.78 32,856,340 16.62
6. | Vijaysinh Pravinsinh Zala 219,500 0.11 219,500 0.11
Sub-Total (B) 33,075,840 16.90 33,075,840 16.73
Total (A+B) 142,246,495 72.66 142,246,495 71.94

"As on the date of this Draft Red Herring Prospectus, our Company has issued 1,964,275 CCPS which will be converted into a maximum
of 1,964,275 Equity Shares prior to filing the Red Herring Prospectus with the RoC.

For further details, see *Capital Structure’ on page 81.

Summary of selected financial information derived from our Restated Consolidated Financial Statements

(in % million)

Particulars Fiscal 2023 Fiscal 2022 Fiscal 2021
Equity Share capital* 329.29 294.79 294.79
Net Worth 362.29 (296.75) 186.65
Revenue from operations 9,292.59 7,464.87 5,800.59
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Particulars Fiscal 2023 Fiscal 2022 Fiscal 2021
Profit / (loss) after tax for 150.60 (483.00) (700.29)
the year
Earnings / (loss) per equity
share**
- Basic (in ) 0.10 (0.33) (0.48)
- Diluted (in X) 0.10 (0.33) (0.48)
Net asset value per Equity 5.57 2.79 7.64
Share
Total Borrowings 8,349.74 7,921.57 7,251.17

®

Net Worth’ means the aggregate value of the paid-up share capital and all reserves created out of profits and securities premium account,

after deducting the aggregate value of the accumulated losses, deferred expenditure and miscellaneous expenditure not written off, as per
the restated balance sheet, but does not include reserves created out of revaluation of assets including revaluation reserve, capital
redemption reserve, write back of depreciation and amalgamation.

&

Basic EPS (%) = Basic earnings per share are calculated by dividing the profit/ (loss) for the year attributable to equity shareholders

by the weighted average number of Equity Shares outstanding during the year including sub-division.

)

Diluted EPS () = Diluted earnings per share are calculated by dividing the profit/ (loss) for the year attributable to equity

shareholders by the weighted average number of Equity Shares outstanding during the year as adjusted for the effects of all dilutive
potential Equity Shares during the year including sub-division.

“)

of shares.
)

Total borrowings comprise of current borrowing and non-current borrowings.

Net asset value (NAV) per equity share means total equity divided by weighted average number of equity shares post sub-division

*After March 31, 2023, our Company has issued 62,22,052 Equity Shares of face value of ¥ 10 each and 392,855 CCPS of face value of
T 10 each. Subsequently, the Equity Shares of face value of % 10 each and CCPS of face value of T 10 each of our Company were sub-
divided into Equity Shares of face value of T 2 each and CCPS of face value T 2 each, respectively. For further details, see 'Capital
Structure’ on page 81.

For further details, see ‘Restated Consolidated Financial Statements’ on page 251.

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

Statements

There are no qualifications included by our Statutory Auditors in the financial statements which have not been given effect
to in the Restated Consolidated Financial Statements.

Summary of Outstanding Litigation

A summary of outstanding litigation proceedings involving our Company, our Subsidiaries, our Directors, our Promoters
and our Group Companies in accordance with the SEBI ICDR Regulations and the Materiality Policy as on the date of this
Draft Red Herring Prospectus, is set out below:

Disciplinary
actions by the Aggregate
Name of Criminal Tax 15::2:11;::3; SEBI or stock | Material civil iil:;l:ll:;l:j
Entity Proceedings proceedings . Exchanges litigation .
proceedings against our R®in
Promoter million)*
Company
By the 1 - - - 2 14.62
Company
Against the [** 21 Nil Nil Nil 393.67
Company
Promoters
By the Nil - - - - Nil
Promoter
Against the Nil 12 Nil Nil Nil Nil
Promoter
Directors (other than Promoters
By the Nil - - - Nil Nil
Directors
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Disciplinary
actions by the Aggregate
Name of Criminal Tax EZatli;(:ry/ SEBI or stock | Material civil .amolun;
Entity Proceedings proceedings gulatory Exchanges litigation mvoive
proceedings against our .(?- in
Promoter million)*
Against the Nil Nil Nil Nil Nil Nil
Directors
Subsidiaries
By the Nil Nil Nil Nil Nil Nil
Subsidiaries
Against the Nil Nil Nil Nil 2 43.57*
Subsidiaries

*To the extent quantifiable.

**In addition to the I criminal proceeding against our Company, an FIR has been filed by Ram Lal in the Hari Nagar Police Station.
For details, see ‘Outstanding Litigation and Material Development’ at page 350.

# Amount involved is € 481,000 (i.e., T 43.57 million; 1 € = T 90.58 as of July 31, 2023 (Source: www.fbil.org.in)).

Further, as on the date of this Draft Red Herring Prospectus, there are no outstanding litigation proceedings involving our
Group Companies, the outcome of which could have a material impact on our Company.

For details, see ‘Outstanding Litigation and Material Development’ at page 350.
Risk Factors

Specific attention of Investors is invited to ‘Risk Factors’ on page 33. Investors are advised to read the risk factors carefully
before taking an investment decision in the Issue.

Summary of contingent liabilities and commitments of our Company

The details of our contingent liabilities as on March 31, 2023 derived from the Restated Consolidated Financial Statements
are set forth below:

Particulars As of March 31, 2023
(X million)

Letter of Credit, Standby Letter of Credit, Letter of Comfort & Bank Guarantee
(i) Outstanding Letter of Credits & Bank Guarantee 941.42
(ii) Outstanding Standby Letter of Credit & Letter of Comfort 537.65
Corporate Guarantee
(i) Guarantees given by the Company to banks on behalf of step down subsidiary 806.47
Claim Against the Company not Acknowledged as Debt
- Vendor 0.61
- Customer (Compensation claim) 5.84
- Customer (Amount paid under protest) 3.61
Disputed Excise Duty, Service Tax & Other Liabilities in respect of Pending Litigations
before Appellate Authority & Against which amount paid Under Protest are as follows
- Disputed excise duty liabilities 27.26
- Disputed income tax liabilities 4.32
- Disputed CST liabilities 166.59
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Particulars As of March 31, 2023
(X million)
- Disputed VAT liabilities 28.54
- Disputed GST Liabilities -
- Amount paid under protest — Excise duty 4.43
- Amount paid under protest — CST 14.00
Amount paid under protest — VAT 2.65
Total 2,543.37

For further information of our contingent liabilities as at March 31, 2023 as per Ind AS 37, see ‘Restated Consolidated
Financial Statements - Note 34 - Contingent Liabilities & Commitments - to the extent not provided for’ on page 283.

The details of our capital commitments as on March 31, 2023 derived from the Restated Consolidated Financial Statements

are set forth below:

Particulars As of March 31, 2023
(X million)
Estimated amount of Capital Contracts Remaining to be executed & not provided as 66.06
on Balance Sheet Date
Other Commitments - Export Obligation Against Advance License -
Other Commitments - Subsidiary 1,136.10

For further information of our capital commitments as at March 31, 2023 as per Ind AS 37, see ‘Restated Consolidated
Financial Statements - Note 34 - Contingent Liabilities & Commitments — to the extent not provided for’ on page 283.

Summary of Related Party Transactions

Set out below are the details of our related party transactions from our Restated Consolidated Financial Statements as at
and for Fiscal 2023, Fiscal 2022, and Fiscal 2021:

(X million)
cntrpre | EHEre
Nature of Transaction Subsidiaries KMP REELDEs ) Ind(_ependent N By Total
KMP Director By :
KMP Relative of
KMP
Transactions Carried Out With Related Parties referred in Note 36.1 of the Restated Consolidated Financial Statements, in
Ordinary Course of Business
Loans & Advances Taken
(Net) - 328.83 - - 168.42 - 497.25
- 210.59 - - 334.49 - 545.08
- 6.95 - - - - 6.95
Loans & Advances Repaid
(Net) - - - - - - -
14.56 115.65 - - 233.71 - 363.93
Revenue From Operations
(net of Returns) 212.16 - - - - 52.89 265.04
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Enterprise

Enterprise

. Influenced
Nature of Transaction Subsidiaries KMP e Al Indt_ependent Influenced By Total
KMP Director By :
KMP Relative of
KMP
274.33 - - - - 43.54 317.86
212.00 - - - - 2.00 214.00
Conversion of Loan to
Equity - 319.00 - - 181.25 - 500.25
Conversion of Loan &
Advance to Equity 1,523.56 - - - - - 1,523.56
Other Income 88.27 - - - - 0.36 88.63
63.67 - - - - 0.18 63.85
68.00 - - - - - 68.00
Purchase of Raw
Materials 11.86 - - - - 66.10 77.96
27.20 - - - - 26.13 53.32
39.00 - - - - 0.20 39.20
Interest Expense ) ) ) ) 45.82 ) 45.82
- - - - 8.88 - 8.88
Loans & Advance Given - - - - - - -
- - 2.16 - - - 2.16
Employee Benefit
Expenses - 2591 2.18 - - - 28.09
- 26.49 2.53 - - - 29.02
- 23.00 2.00 - - - 25.00
Sitting Fees ) ) ) 030 ) ) 0.30
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Enterprise | | toC
Nature of Transaction Subsidiaries KMP e Al Indc_ependent Influenced By Total
KMP Director By :
KMP Relative of
KMP

. - 0.14 - 0.14
- - 0.12 - 0.12
Purchase of Fixed Asset 071 . - 2.00 2.71
Other Expenses 3.49 R - - 3.49
0.53 - - 3.76 4.29
3.82 - - 0.03 3.85

Figures in Italics represents Previous Year's Figures.

Figures in Bold represents March 21 Figures.

For further details, see ‘Restated Consolidated Financial Statements - Note 36 - Related Party Disclosures’ on page 286.

Financing Arrangements

There have been no financing arrangements whereby our Promoters, the members of our Promoter Group, our Directors
and their relatives and the directors of our Corporate Promoter have financed the purchase by any other person of securities
of our Company, during a period of 6 months immediately preceding the date of this Draft Red Herring Prospectus.

Weighted average price at which the Equity Shares were acquired by our Promoters in the last 1 year preceding the
date of this Draft Red Herring Prospectus

Except as disclosed below, no Equity Shares have been acquired by our Promoters in the last 1 year preceding the date of

this Draft Red Herring Prospectus.

Sr. Name of the Promoters No. of Equity Shares Weighted Average Price at

No acquired in the last 1 year” which the Equity Shares
acquired in the last 1 year

(in 3)*

l. Parakramsinh Ghanshyamsinh Jadeja 30,500,000 30.15

2. Jyoti International LLP 15,950,000 30.10

3. Sahdevsinh Lalubha Jadeja Nil Not Applicable

4 Vikramsinh Raghuvirsinh Rana Nil Not Applicable

*As certified by our Statutory Auditors, G. K. Choksi & Co. pursuant to a certificate dated August 31, 2023.

" As adjusted for sub-division of Equity Shares of face value of T 10 each into Equity Shares of face value of T 2 each authorised by our
Board pursuant to the resolution at its meeting held on July 12, 2023 and the Shareholders pursuant to the special resolution at their

meeting held on August 19, 2023.
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Average Cost of Acquisition by our Promoters

The average cost of acquisition per Equity Share for our Promoters as on the date of this Draft Red Herring Prospectus is:

Sr. Name of the Promoters No. of Equity Shares Average cost of acquisition per
No acquired” Equity Share (in 3)*

1. Parakramsinh Ghanshyamsinh Jadeja 61,188,760 18.46
2. Jyoti International LLP 36,748,995 26.17
3. Sahdevsinh Lalubha Jadeja 6,685,400 1.98
4. Vikramsinh Raghuvirsinh Rana 4,547,500 1.00

*A4s certified by our Statutory Auditors, G. K. Choksi & Co. pursuant to a certificate dated August 31, 2023.

" As adjusted for sub-division of Equity Shares of face value of ¥ 10 each into Equity Shares of face value of T 2 each authorised by our
Board pursuant to the resolution at its meeting held on July 12, 2023 and the Shareholders pursuant to the special resolution at their
meeting held on August 19, 2023.

Details of price at which Equity Shares were acquired by our Promoters, the members of our Promoter Group, and
Shareholders with right to nominate Directors or other rights in the last 3 years preceding the date of this Draft Red
Herring Prospectus

Save and except for below, our Promoters and the members of our Promoter Group, have not acquired any specified
securities in the last 3 years preceding the date of this Draft Red Herring Prospectus:

Sr. Name of the acquirer | Nature of | Face value Date of | Number of | Acquisition
No. securities ®" acquisition of | specified price per
securities securities security
acquired” ®)
Promoter
1. Parakramsinh Equity Shares 2 | March 31, 2023 11,000,000 29.00*
Ghanshyamsinh Jadeja
2. Parakramsinh Equity Shares 2 | August 19,2023 19,500,000 30.80**
Ghanshyamsinh Jadeja
3. Jyoti International LLP | Equity Shares 2 | March 31, 2023 6,250,000 29.00%***
4. Jyoti International LLP | Equity Shares 2 | August 19,2023 9,700,000 | 30.80%***
5. Anilkumar Bhikhabhai | Equity Shares 2 | August 28,2023 32,856,340 31.20
Virani

# Equity Shares of face value of ¥ 10 each were sub-divided into Equity Shares of face value of ¥ 2 each authorised by our Board pursuant
to the resolution at its meeting held on July 12, 2023 and the Shareholders pursuant to the special resolution at their meeting held on
August 19, 2023.

*Allotment of 2,200,000 Equity Shares to Parakramsinh Ghanshyamsinh Jadeja against conversion of unsecured loan of ¥ 319.00 million
advanced by Parakramsinh Ghanshyamsinh Jadeja to our Company.

**Allotment of 3,900,000 Equity Shares to Parakramsinh Ghanshyamsinh Jadeja against conversion of unsecured loan of ¥ 600.60
million advanced by Parakramsinh Ghanshyamsinh Jadeja to our Company.

***4llotment of 1,250,000 Equity Shares to Jyoti International LLP against conversion of unsecured loan of % 181.25 million advanced
by Jyoti International LLP to our Company.

*H%% Allotment of 1,940,000 Equity Shares to Jyoti International LLP against conversion of unsecured loan of T 298.76 million advanced
by Jyoti International LLP to our Company

Note: As certified by our Statutory Auditors, G. K. Choksi & Co. pursuant to a certificate dated August 31, 2023.

There are no Shareholders who are entitled to nominate Directors or have any other special rights including the right to
nominate Director(s) on our Company’s Board.

For further details, see ‘Capital Structure’ on page 81.
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Weighted average cost of acquisition of (i) all shares issued by our Company; and (ii) all shares acquired by our
Promoters and Promoter Group, in the 3 years, 18 months and 1 year preceding the date of this Draft Red Herring
Prospectus

Period Weighted Average Cost of Cap Price is ‘X’ times Range of acquisition price:
Acquisition (in 3)** the Weighted Average | Lowest price - highest price** (in
Cost of Acquisition” %)
Last 3 years 38.28 [®] 329-3196
Last 18 months 38.28 [®] 329-%196
Last 1 year 38.28 [®] 229-%196

* As certified by our Statutory Auditors, G. K. Choksi & Co. pursuant to a certificate dated August 31, 2023.

" To be updated in the Prospectus.

*Equity Shares of face value of ¥ 10 each were sub-divided into Equity Shares of face value of ¥ 2 and CCPS of face value of ¥ 10 each
were sub-divided into CCPS of face value of T 2 each authorised by our Board pursuant to the resolution at its meeting held on July 12,
2023 and the Shareholders pursuant to the special resolution at their meeting held on August 19, 2023.

Details of Pre-IPO Placement

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement aggregating up to X 2,000.00 million,
prior to filing of the Red Herring Prospectus with the RoC. The Pre-IPO Placement shall be undertaken at the discretion of
our Company and the price of the Specified Securities allotted pursuant to the Pre-IPO Placement shall be determined by
our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the Issue size will be reduced to the
extent of such Pre-IPO Placement, subject to the Issue complying with the minimum issue size requirements prescribed
under Rule 19(2)(b) of the SCRR. The Pre-IPO Placement shall not exceed 20% of the size of the Issue.

Issue of Equity Shares for consideration other than cash in the last 1 year

Except as set forth below, we have not issued Equity Shares for consideration other than cash or by way of bonus issue or
out of revaluation reserves:

Date of | Number of | Name of the allottees Face Issue price | Reasons for | Benefits if
allotment Equity value per equity | allotment any that have
Shares (€3] share %) accrued to
allotted the Company
March 31, | 3,450,000 Allotment of (1) 10 145 Conversion of N.A.
2023 2,200,000 Equity Shares loan into
to Parakramsinh Equity Shares

Ghanshyamsinh Jadeja;
and (i) 1,250,000
Equity Shares to Jyoti
International LLP

August 19, | 5,840,000 Allotment of 6) 10 154 Conversion of N.A.
2023 3,900,000 Equity Shares loan into
to Parakramsinh Equity Shares

Ghanshyamsinh Jadeja;
and  (ii) 1,940,000
Equity Shares to Jyoti
International LLP
*Allotment of 2,200,000 Equity Shares to Parakramsinh Ghanshyamsinh Jadeja and 1,250,000 Equity Shares to Jyoti International LLP
against conversion of unsecured loan of < 319.00 million and % 181.25 million advanced by Parakramsinh Ghanshyamsinh Jadeja and
Jyoti International LLP to our Company, respectively.

“Allotment of 3,900,000 Equity Shares to Parakramsinh Ghanshyamsinh Jadeja and 1,940,000 Equity Shares to Jyoti International LLP
against conversion of unsecured loan of T 600.60 million and % 298.76 million advanced by Parakramsinh Ghanshyamsinh Jadeja and
Jyoti International LLP to our Company, respectively.

Split / Consolidation of Equity Shares of our Company in the last 1 year
Except for the sub-division of Equity Shares of face value of X 10 each to X 2 each, authorised by our Board pursuant to the

resolution at its meeting held on July 12, 2023 and by our Shareholders pursuant to the special resolution at their meeting
held on August 19, 2023, our Company has not undertaken any split / consolidation of its Equity Shares in 1 year preceding
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the date of this Draft Red Herring Prospectus. For further details, see > Capital Structure - Notes to the Capital Structure -
Equity Share capital history of our Company’ on page 82.

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

Our Company has not made any application under SEBI ICDR Regulation for any exemption from complying with any
provisions of the securities laws.
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SECTION II: RISK FACTORS

An investment in equity shares involves a high degree of risk. Prospective investors should carefully consider all the
information in this Draft Red Herring Prospectus, including the risks and uncertainties described below, before making an
investment in the Equity Shares. The risks described in this section are not the only ones relevant to us or the Equity Shares
but also includes the industry and segments in which we currently operate. Additional risks and uncertainties not presently
known to us or that we currently deem immaterial may also impair our businesses, results of operations, financial condition
and cash flows. If any of the following risks, or a combination of risks, or other risks that are not currently known or are
currently deemed immaterial, actually occur, our businesses, results of operations, financial condition and cash flows could
be adversely affected, the trading price of the Equity Shares could decline, and you may lose all or part of your investment.
To obtain a complete understanding of us, prospective investors should read this section in conjunction with ’Industry
Overview’, Our Business’, ‘Financial Indebtedness’ and 'Management’s Discussion and Analysis of Financial Condition
and Results of Operations’ on pages 139, 176, 302 and 312, respectively, as well as the financial, statistical and other
information contained in this Draft Red Herring Prospectus. In making an investment decision, prospective investors must
rely on their own examination of us and the terms of the Issue including the merits and risks involved. You should consult
your tax, financial and legal advisors about the particular consequences to you of an investment in the Equity Shares.

Prospective investors should pay particular attention to the fact that our Company is incorporated under the laws of India
and is subject to a legal and regulatory environment, which may differ in certain respects from that of other countries.
Further, our Company has Subsidiaries in France, Germany, Canada and Turkey, and such Subsidiaries are subject to the
legal and regulatory environment prevalent in such countries, including applicable the EU legal and regulatory framework,
which will be different from the legal and regulatory framework governing our Company. This Draft Red Herring
Prospectus also contains forward-looking statements that involve risks, assumptions, estimates 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 Red Herring Prospectus. For details, see
"Forward-Looking Statements’ on page 21.

Unless stated or, the context requires, otherwise, our financial information has been derived from the Restated Consolidated
Financial Statements included in this Draft Red Herring Prospectus. In this Section, unless otherwise stipulated, all
references to ‘CNC’ are to ‘metal cutting CNC".

Unless otherwise indicated, industry and market data used in this section has been derived from the report titled ‘Assessment
of the CNC Machining Centers Market’, prepared by F&S which has been commissioned and paid for by our Company in
connection with the Issue. Unless otherwise indicated, all financial, operational, industry and other related information
derived from the F&S Report and included herein with respect to any particular year, refers to such information for the
relevant calendar year. F&S was appointed by our Company and is not connected to our Company, our Directors, our
Promoters, our Key Managerial Personnel, Senior Management or BRLMs. A copy of the F&S Report is available on the
website of our Company at www.jyoti.co.in.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial or other
implications of any of the risks described in this section.

Internal Risk Factors

1. Our success is dependent on our relationship with our customers, and we do not, generally enter into long term
purchase contracts. This exposes us to risk emanating from the inability to retain our established customers as
our clients.

We currently supply computer numerical control (CNC) machines to our customers who operate in diverse sectors
such as automobile, general engineering, defence, aerospace, electronic manufacturing services (EMS) and dies
& moulds. Our customers include Space Applications Centre - ISRO, BrahMos Aerospace Thiruvananthapuram
Limited, #VFESERA T\ sh Aerospace, Uniparts India Limited, AVTEC Limited, Tata Advances System
Limited, Tata Sikorsky Aerospace Limited, Bharat Forge Limited, C.R.l. Pumps Private Limited, Kalyani
Technoforge Limited, Shakti Pumps (India) Limited, Shreeram Aerospace & Defence LLP, Rolex Rings Limited,
Orbit Bearings India Private Limited, Omnitech Engineering Private Limited, Harsha Engineers International
Limited, Bosch Limited, HAWE Hydraulics Private Limited, Festo India Private Limited, Elgi Rubber Company
Limited, National Fittings Limited and Aequs Private Limited. Our CNC machines are marketed and sold to
diverse domestic and international customers across the world operating in various end-user industries
(Application Industries). Our revenue from these Application Industries during Fiscals 2023, 2022 and 2021 are
set out below:
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End-user Fiscal 2023 Fiscal 2022 Fiscal 2021

. -

industries Revenue As a % of | Revenuesale | As a % of | Revenue As a % of
from sale of | revenue of revenue from sale of | revenue
machinery from sale of | machinery from sale of | machinery from sale of
(in ¥ million) | machinery (in X million) | machinery (in ¥ million) | machinery

Aerospace and 1,730.74 20.32 512.30 7.52 978.44 19.03

Defence

Auto & Auto 3,975.84 46.68 2,689.93 39.47 1,836.61 35.72

Components

General 1,667.77 19.58 1,900.29 27.88 1,254.16 24.39

Engineering

Dies & Moulds 765.72 8.99 660.42 9.69 321.99 6.26

EMS 1.50 0.02 - - - -

Others 375.54 441 1,052.71 15.45 750.87 14.60

Total 8,517.10 100.00 6,815.65 100.00 5,142.07 100.00

As certified by our Statutory Auditors, G. K. Choksi & Co. pursuant to a certificate dated August 30, 2023.
*As per the end-user industries as specified to us at the time of supply of machines

We strive, constantly, to cater to, and anticipate, the needs of our customers. By their very nature, though, CNC
machines are not consumer products and, therefore, we do not, generally, have repeat customers on an annual
basis. While our business relationships with our customers have been built over time, we do not enter into long
term contracts with our customers and, the absence of long-term contracts with our customers exposes us to a
significant risk of customer attrition. However, while the customers may vary annually, we are reliant on the
contribution of our top 10 customers every year. Consequently, our business and financial condition in any given
financial year is reliant on our top 10 customers.

While we do not have repeat orders on an annual or bi-annual basis, our customers have been associated with us
for a long duration. We cannot assure you that we will be able to retain the business of our existing key customers
or maintain the current level of business with each of these customers. Further, while our dependence on our top
10 customers has slightly reduced from 29.54% in Fiscal 2021 to 20.08% in Fiscal 2023, we cannot assure you
that our reliance on our top 10 customer will decrease. Set out in the table below is the contribution of our top 3,
5 and 10 customers to our consolidated revenue from operations in Fiscal 2023, Fiscal 2022 and Fiscal 2021.

Particulars Fiscal 2023 Fiscal 2022 Fiscal 2021
Revenue As a % of | Revenue As a % of | Revenue As a % of
from Revenue from Revenue from Revenue
operations | from operations | from operations | from
(in % | Operations | (in % | Operations | (in % | Operations
million) million) million)

Top 3 customers 1,296.18 13.95 1,044.04 13.99 1,063.27 18.33
Top 5 customers 1,499.53 16.14 1,274.88 17.08 1,308.84 22.56
Top 10 1,866.00 20.08 1,685.87 22.58 1,713.36 29.54
customers

Consequently, our business, results from operations, and financial condition are heavily dependent on our
maintaining our relationship with our customers in the Application Industries, and, in particular, continuing to
receive orders from such entities and failure to do so, or inability to do so on commercially viable terms could have
an adverse impact on our revenue and, or, margins, and, consequently, our profitability. In addition, as can be
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noticed from the table above, our business, results from operations, and financial condition are heavily dependent
on our maintaining our relationship with our customers, and failure or inability to maintain of all or any of our top
10 customers, for any reason (including, due to failure to negotiate acceptable terms, adverse change in the financial
condition of such customers for various factors such as possible bankruptcy or liquidation or other financial
hardship, merger or decline in sales from such customers, reduced or delayed customer requirements, facility
shutdowns, labour strikes, geopolitical reasons and, or, other work stoppages affecting production by such
customers) could have a material adverse impact on our business, results of operations, financial condition and
cash flows.

Our Company does not have long-term agreements with suppliers for our input materials and a significant
increase in the cost of, or a shortfall in the availability, or deterioration in the quality, of such input materials
could have an adverse effect on our business and results of operations.

Our business depends on the availability of commercially viable and high-quality input materials in the quantities
required by us. The input materials involved in the manufacturing of our products require special properties
including dimensional stability, machinability, and workability, corrosion resistance, and impact resistance. The
key input materials involved in our manufacturing process include CNC controllers, motors, linear guide ways,
ball screws, pig iron, cold rolled steel sheets, scrap iron and electric panel. These key input materials are purchased
from the domestic and international markets.

During Fiscals 2023, 2022 and 2021, our cost of material consumed and (increase)/ decrease in inventories of
finished goods and work-in-progress was I 5,326.13 million, % 4,196.84 million and I 3,189.55 million,
constituting 55.76%, 53.00% and 48.20%, respectively, of our total expenses. The price and availability of such
input materials is subject to, supply side disruptions and is dependent on several factors beyond our control,
including overall economic conditions, taxes and duties, the prevailing Indian regulatory environment, foreign
exchange rate, production levels and competition. Further, input materials are subject to price volatility and any
fluctuation in the price of our input materials may have an adverse impact on our margins. For instance, our
business operations during Fiscals 2021 and 2022 were impacted due to the global shortage of semi-conductor
chips which led to an increase in the delivery time for our products and an escalation of the cost of our CNC
machines.

We do not have any contracts with, or long-term arrangements for sourcing input materials from suppliers of input
materials. The absence of long-term contracts makes us susceptible inter alia to short-term supply challenges and
exposes us to volatility in the prices of input materials. While we purchase input materials through purchase orders,
we are dependent on few suppliers for supply of some of our input materials, with whom we do not have long term
contracts or arrangements. If our primary suppliers of input materials curtail or discontinue their delivery of such
materials or products to us in the quantities we need, or on commercially acceptable terms, production and delivery
schedules could be disrupted, and our business and results of operations could be adversely affected. If we are
unable to source input materials on commercially viable terms or if we are unable to pass these costs onto our
customers, it could have an adverse impact on our margins, and consequently, profitability.

We operate in a competitive industry. Any inability to compete effectively may lead to a lower market share or
reduced operating margins.

We operate in a highly competitive environment in both in the Indian and overseas markets. The industry is highly
fragmented, both domestically and globally. (Source: F&S Report). As a result, to remain competitive in the market
we must, in addition, continuing to meet exacting quality standards, continuously strive to reduce our production
and distribution costs and improve our operating efficiencies and innovate our products offering. If we fail to do
so0, it may have an adverse effect on our market share and results of operations. Many of our competitors may be
larger than us and may benefit from greater economies of scale and operating efficiencies. There can be no
assurance that we can continue to effectively compete with such manufacturers in the future, a