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SECTION I - GENERAL

DEFINITIONS AND ABBREVIATIONS

This Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or
implies, or unless otherwise specified, shall have the meaning as provided below. References to any statute or
rules or guidelines or regulations or policies or Articles of Association or Memorandum of Association will
include any amendments, clarifications, modifications, replacements or re-enactments thereto, from time to time.

In case of any inconsistency between the definitions given below and the definitions contained in the General
Information Document (as defined below), the definitions given below shall prevail.

Unless the context otherwise indicates, all references to “the Company ”, and “our Company ”, are references to
Nuvoco Vistas Corporation Limited, a public limited company incorporated in India under the Companies Act,
1956 with its registered and corporate office at Equinox Business Park, Tower 3, East Wing, 4" Floor, LBS Marg,
Kurla (West), Mumbai - 400 070, Maharashtra, India. Furthermore, unless the context otherwise indicates, all
references to the terms “we”, “us” and “our” are to our Company and the Subsidiary (as defined below), on a
consolidated basis.

Notwithstanding the foregoing, terms in the chapters/sections “Statement of Tax Benefits”, “Industry
Overview”, “Key Regulations and Policies in India”, “History and Certain Corporate Matters”, “Financial
Statements ”, “Outstanding Litigation and Other Material Developments” and “Main Provisions of Articles of
Association ” will have the meaning ascribed to such terms in these respective chapters/sections.

The words and expressions used but not defined in this Prospectus will have the same meaning as assigned to
such terms under the Companies Act, 2013, the SEBI Act, the SEBI ICDR Regulations, the SCRA, the Depositories
Act and the rules and regulations made thereunder.

Company related terms

Term Description

Arasmeta Cement Plant Cement plant located at Gopal Nagar, Janjgir Champa, Chhattisgarh operated by our
Company

Articles of Association or The articles of association of our Company, as amended

Articles

Audit Committee The audit committee of the Board

Bhabua Cement Plant Cement plant located at Bhabua, Bihar operated by the Subsidiary

Bhiwani Cement Plant Cement plant located at Chirya, Bhiwani, Haryana operated by our Company

Board or Board of Directors The board of directors of our Company, or a duly constituted committee thereof

CDIC Construction Development and Innovation Centre

Cement Plants Collectively, (i) Arasmeta Cement Plant, Nimbol Cement Plant, Sonadih Cement Plant,
Chittorgarh Cement Plant, Jojobera Cement Plant, Mejia Cement Plant and Bhiwani
Cement Plant operated by our Company, and (ii) Risda Cement Plant, Panagarh Cement
Plant, Bhabua Cement Plant and Jajpur Cement Plant operated by the Subsidiary

Chairman The chairman of our Company being, Mr. Hiren Patel

Chief Financial Officer The chief financial officer of our Company being, Mr. Maneesh Agrawal

Chittorgarh Cement Plant Cement plant located at Nimbahera, Chittorgarh, Rajasthan operated by our Company

Company Secretary and The company secretary and compliance officer of our Company being, Mrs. Shruta

Compliance Officer Sanghavi

Corporate Promoter The corporate promoter of our Company being, Niyogi Enterprise Private Limited

Corporate Social Responsibility The corporate social responsibility committee of the Board

Committee

Director(s) The director(s) on the Board

Equity Shares The equity shares of our Company of a face value of ¥ 10 each

Group Companies In terms of Regulation 2(1)(t) of the SEBI ICDR Regulations, the term “group companies”

includes companies (other than the Corporate Promoter and the Subsidiary) with which
there were related party transactions as disclosed in the Restated Financial Statements as
covered under the applicable accounting standards, and any other companies as considered
material by the Board, in accordance with the resolution dated July 3, 2021 passed by the
Board, as described in “Group Companies” on page 243

Independent Director(s) Independent director(s) on the Board and eligible to be appointed as independent
director(s) under the provisions of the Companies Act, 2013 and the SEBI Listing
Regulations. For details of the Independent Directors, see “Management” on page 221

Individual Promoter Dr. Karsanbhai K. Patel

Jajpur Cement Plant Cement plant located at Jajpur, Odisha operated by the Subsidiary




Term
Joint Venture

Jojobera Cement Plant
Key Managerial Personnel

Kotak CCDs

Managing Director
Materiality Policy

Mejia Cement Plant
Memorandum of
Association

Nimbol Cement Plant
Nomination and
Remuneration
Committee
Non-executive
Director(s)

NU Vista

Panagarh  Cement
Plant

Proforma Financial
Statements

Promoter Group

Promoter Selling
Shareholder
Promoters

Registered and Corporate Office

Restated Financial Statements

Risda Cement Plant
RMX Plants

RoC/Registrar of Companies

Shareholders

Sonadih Cement Plant
Stakeholders
Relationship Committee

Statutory Auditors / Auditors

Subsidiary

Wardha Vaalley

Description
The joint venture of our Company being, Wardha Vaalley, as described under “Group
Companies” on page 243
Cement plant located at Jojobera, Jamshedpur, Jharkhand operated by our Company
The key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI
ICDR Regulations and Section 2(51) of the Companies Act, 2013, and as described in
“Management” on page 221
50,000,000 fully paid-up compulsorily and mandatorily convertible debentures of face
value of % 100 each issued to Kotak Special Situations Fund
The managing director of our Company being, Mr. Jayakumar Krishnaswamy
The policy adopted by the Board on July 3, 2021 for material outstanding litigation and
outstanding dues to material creditors, in accordance with the disclosure requirements
under the SEBI ICDR Regulations
Cement plant located at Mejia in West Bengal operated by our Company
The memorandum of association of our Company, as amended

Cement plant located at Nimbol, Jaitaran, Rajasthan operated by our Company
The nomination and remuneration committee of the Board

The non-executive(s) Directors of our Company

NU Vista Limited (formerly known as Emami Cement Limited)
Cement plant located at Panagarh, West Bengal operated by the Subsidiary

The proforma financial statements of our Company, comprising the unaudited proforma
consolidated statement of profit and loss for the financial year ended March 31, 2021, read
with the notes thereto.

The Proforma Financial Statements have been prepared, based on the same accounting
policies as the Restated Financial Statements, to show the main effects of such acquisition
on the results of operations i.e. the unaudited proforma statements of profit and loss for the
financial year ended March 31, 2021, combines the profit and loss statements of our
Company and NU Vista for the aforesaid period, as if the acquisition had taken place on
April 1, 2020.

The 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 “Promoters and
Promoter Group” on page 239

Niyogi Enterprise Private Limited

The promoters of our Company being, Niyogi Enterprise Private Limited and Dr.
Karsanbhai K. Patel

The registered and corporate office of our Company, situated at Equinox Business Park,
Tower 3, East Wing, 4" Floor, LBS Marg, Kurla (West), Mumbai - 400 070,
Mabharashtra, India

Restated Consolidated Ind AS Summary Statements of the Company, its subsidiaries
(together referred to as the “Group”) and its joint venture which comprises of the
Restated Consolidated Ind AS Summary Statement of Assets and Liabilities as at March
31, 2021, March 31, 2020 and March 31, 2019, the Restated Consolidated Ind AS
Summary Statement of Profit and Loss (including other comprehensive income), the
Restated Consolidated Ind AS Summary Statement of Changes in Equity and the
Restated Consolidated Ind AS Summary Statement of Cash Flows for each of the years
ended March 31, 2021, March 31, 2020 and March 31, 2019 and the significant
accounting policies and explanatory notes to Restated Consolidated Ind AS Summary
Statements and included in “Financial Statements” on page 250

Cement plant located at Risda, Chhattisgarh operated by the Subsidiary

The ready-mixed concrete plants of our Company

Registrar of Companies, Maharashtra, at Mumbai

The holders of the Equity Shares from time to time

Cement plant located at Sonadih, Raseda, Chhattisgarh operated by our Company

The stakeholders relationship committee of the Board

The statutory auditors of our Company being, MSKA & Associates, Chartered
Accountants

The subsidiary of our Company being, NU Vista, as described under “History and Certain
Corporate Matters - Subsidiaries and associates” on page 218

Wardha Vaalley Coal Field Private Limited




Term
2008 Scheme

2011 Scheme

2015 Scheme

2017 Scheme

2020 Scheme

Description
The scheme of amalgamation and arrangement of Lafarge India Holding Private Limited
with our Company under Sections 391 to 394 of the Companies Act, 1956 sanctioned
by the Bombay High Court pursuant to order dated January 18, 2008
The scheme of amalgamation of Lafarge Rajasthan Cement Limited with our Company
under Sections 391 to 394 of the Companies Act, 1956 sanctioned by the Bombay High
Court pursuant to order dated August 5, 2011
The scheme of amalgamation of Lafarge Aggregates and Concrete India Limited,
Arasmeta Coal Mining Company Private Limited, LI Cement Private Limited, LI
Eastern Private Limited with our Company under Sections 391 to 394 of the Companies
Act, 1956 sanctioned by the Bombay High Court pursuant to order dated February 13,
2015
The scheme of amalgamation of Nirchem Cement Limited with our Company under
Sections 230 to 232 of the Companies Act, 2013 sanctioned by the NCLT at Mumbai
pursuant to order dated April 6, 2017
The scheme of arrangement of the cement undertaking of Nirma Limited with our
Company under Sections 230 to 232 of the Companies Act, 2013 sanctioned by the
NCLT at Mumbai pursuant to order dated January 9, 2020 and the NCLT at Ahmedabad
pursuant to order dated November 25, 2019

Offer related terms

Term
Acknowledgment Slip
Allotment Advice
Allotted, Allotment or Allot
Allottee

Anchor Investor

Anchor Investor Bidding
Date

Anchor Investor Offer Price

Anchor Investor Portion

Application  Supported
Blocked Amount or ASBA

ASBA Account

ASBA Bidders

Description
The slip or document issued by the respective Designated Intermediary(ies) to a Bidder
as proof of registration of the Bid cum Application Form
The note or advice or intimation of Allotment, to be sent to each successful Bidder who
has been or is to be Allotted the Equity Shares after approval of the Basis of Allotment by
the Designated Stock Exchange
Unless the context otherwise requires, allotment of Equity Shares pursuant to the Fresh
Issue and transfer of Offered Shares pursuant to the Offer for Sale to successful Bidders
A successful Bidder to whom the Equity Shares are Allotted
A QIB, who applied under the Anchor Investor Portion in accordance with the
requirements specified in the SEBI ICDR Regulations and the Red Herring Prospectus
and who had Bid for an amount of at least * 100 million
The date one Working Day prior to the Bid/Offer Opening Date i.e. Friday, August 6,
2021, on which Bids by Anchor Investors were submitted, prior to and after which the
Book Running Lead Managers did not accept any Bids from Anchor investors, and
allocation to the Anchor Investors was completed
The final price at which the Equity Shares will be Allotted to Anchor Investors in terms
of the Red Herring Prospectus and this Prospectus, being X 570.

The Anchor Investor Offer Price was determined by our Company and the Promoter
Selling Shareholder, in consultation with the Book Running Lead Managers

60% of the QIB Category, consisting of 26,315,788* Equity Shares, which was allocated
by our Company and the Promoter Selling Shareholder, in consultation with the Book
Running Lead Managers, to Anchor Investors, on a discretionary basis in accordance
with the SEBI ICDR Regulations.

One third of the Anchor Investor Portion was reserved for domestic Mutual Funds,
subject to valid Bids being received from domestic Mutual Funds at or above the price
at which allocation was made to Anchor Investors, which price was determined by our
Company and the Promoter Selling Shareholder, in consultation with the Book Running
Lead Managers

*Subject to finalisation of the Basis of Allotment

The application (whether physical or electronic) by a Bidder (other than Anchor
Investors) to make a Bid authorising the relevant SCSB to block the Bid Amount in the
relevant ASBA Account and included applications made by RIls using the UPI
Mechanism where the Bid Amount was blocked by SCSBs upon acceptance of UPI
Mandate Request

A bank account maintained with an SCSB and specified in the Bid cum Application
Form which was blocked by such SCSB to the extent of the appropriate Bid Amount in
relation to a Bid by a Bidder (other than a Bid by an Anchor Investor) and included
amounts blocked by SCSB upon acceptance of UPI Mandate Request by RIIs using the
UPI Mechanism

All Bidders except Anchor Investors




Term
ASBA Form

AXis
Bankers to the Offer
Basis of Allotment

Bid

Bid Amount

Bid cum Application Form

Bid Lot
Bid/Offer Closing Date

Bid/Offer Opening Date

Bid/Offer Period

Bidder

Bidding Centres

Book Building Process

Book Running Lead Managers /
BRLMs
Broker Centres

CAN/Confirmation of
Allocation Note
Cap Price

Client ID
Collecting Depository
Participants or CDPs

Description
An application form, whether physical or electronic, used by ASBA Bidders Bidding
through the ASBA process, which was considered as the application for Allotment in
terms of the Red Herring Prospectus and this Prospectus
Axis Capital Limited
Collectively, the Escrow Collection Bank, the Public Offer Bank, the Refund Bank and
the Sponsor Bank
The basis on which the Equity Shares will be Allotted to successful Bidders under the
Offer, described in “Offer Procedure” on page 441
An indication to make an offer during the Bid/Offer Period by a Bidder (other than an
Anchor Investor), or on the Anchor Investor Bidding Date by an Anchor Investor, pursuant
to submission of a Bid cum Application Form, to subscribe for or purchase the Equity
Shares at a price within the Price Band, to the extent permissible 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.
The highest value of the Bids as indicated in the Bid cum Application Form and payable
by the Bidder or as blocked in the ASBA Account of the Bidder, as the case may be,
upon submission of the Bid in the Offer
The form in terms of which the Bidder made a Bid, including an ASBA Form, and which
was considered as the application for the Allotment of Equity Shares pursuant to the terms
of the Red Herring Prospectus and this Prospectus
26 Equity Shares and in multiples of 26 Equity Shares thereafter
Except in relation to any Bids received from the Anchor Investors, the date after which
the Designated Intermediaries were required to not accept any Bids, being Wednesday,
August 11, 2021, which was published in all editions of The Financial Express (a widely
circulated English national daily newspaper), all editions of Jansatta (a widely circulated
Hindi national daily newspaper) and all editions of Navshakti (a widely circulated
Marathi daily newspaper, Marathi being the regional language of Maharashtra, where
the Registered and Corporate Office is located).
Except in relation to any Bids received from the Anchor Investors, the date on which
the Designated Intermediaries were required to start accepting Bids, being Monday,
August 9, 2021, which was published in all editions of The Financial Express (a widely
circulated English national daily newspaper), all editions of Jansatta (a widely circulated
Hindi national daily newspaper) and all editions of Navshakti (a widely circulated
Marathi daily newspaper, Marathi being the regional language of Maharashtra, where
the Registered and Corporate Office is located)
Except in relation to Bids received from the Anchor Investors, the period between the
Bid/Offer Opening Date and the Bid/Offer Closing Date, inclusive of both days during
which Bidders (excluding Anchor Investors) could submit their Bids, in accordance with
the SEBI ICDR Regulations and the terms of the Red Herring Prospectus. Provided,
however, that the Bidding was kept open for a minimum of three Working Days for all
categories of Bidders, other than Anchor Investors.
Any investor who made a Bid pursuant to the terms of the Red Herring Prospectus and the
Bid cum Application Form and unless otherwise stated or implied, included an Anchor
Investor
Centres at which the Designated Intermediaries accepted the Bid cum Application Forms,
being the Designated SCSB Branches for SCSBs, Specified Locations for the Syndicate,
Broker Centres for Registered Brokers, Designated RTA Locations for CRTAs and
Designated CDP Locations for CDPs.
The book building process as described in Part A of Schedule XIII of the SEBI ICDR
Regulations, in terms of which the Offer was being made
The book running lead managers to the Offer, in this case, being I-Sec, Axis, HSBC
Securities, J.P. Morgan and SBICAP
Broker centres of the Registered Brokers where Bidders (other than Anchor Investors)
could submit the ASBA Forms to a Registered Broker. The details of such broker
centres, along with the names and contact details of the Registered Brokers, are available
on the respective websites of the Stock Exchanges
Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who
have been allocated the Equity Shares, after the Anchor Investor Bidding Date
The higher end of the Price Band, being % 570 per Equity Share, above which the Offer
Price and Anchor Investor Offer Price could not be finalised and above which no Bids
were accepted
Client identification number of the Bidder’s beneficiary account
A depository participant, as defined under the Depositories Act and registered with SEBI
and who is eligible to procure Bids at the Designated CDP Locations in terms of circular
no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the SEBI UPI
Circulars, issued by SEBI




Term
Collecting Registrar and Share
Transfer Agents or CRTAS

Cut-off Price

Demographic Details

Designated CDP Locations

Designated Date

Designated Intermediaries

Designated RTA Locations

Designated SCSB Branches

Designated Stock Exchange
Draft Red Herring Prospectus

Eligible NRI

Escrow Account

Escrow and Sponsor Bank
Agreement

Escrow Collection Bank

First Bidder

Floor Price

Fresh Issue

General Information Document

Description
Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the
Designated RTA Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2015
dated November 10, 2015 and the SEBI UPI Circulars, issued by SEBI
The Offer Price, being X 570 per Equity Share, finalised by our Company and the Promoter
Selling Shareholder, in consultation with the Book Running Lead Managers, which was
a price within the Price Band. Only Retail Individual Investors were entitled to Bid at the
Cut-off Price. QIBs (including Anchor Investors) and Non-Institutional Investors were not
entitled to Bid at the Cut-off Price
The details of the Bidders including the Bidder’s address, name of the Bidder’s
father/husband, investor status, occupation, bank account details and UPI ID, as applicable
Such centres of the CDPs where Bidders (except Anchor Investors) could submit the
ASBA Forms. The details of such Designated CDP Locations, along with the names and
contact details of the CDPs are available on the respective websites of the Stock Exchanges
and updated from time to time
The date on which the funds from the Escrow Account are transferred to the Public Offer
Account or the Refund Account, as appropriate, and the relevant amounts blocked in the
ASBA Accounts are transferred to the Public Offer Account and/or are unblocked, as
applicable, in terms of the Red Herring Prospectus and this Prospectus, after finalisation
of the Basis of Allotment in consultation with the Designated Stock Exchange, following
which the Board of Directors may Allot Equity Shares to successful Bidders in the Offer
Collectively, the members of the Syndicate, sub-syndicate members/agents, SCSBs,
Registered Brokers, CDPs and CRTAs, who were authorised to collect Bid cum
Application Forms from the Bidders (other than Anchor Investors), in relation to the
Offer
Such centres of the CRTASs where Bidders (except Anchor Investors) could submit the Bid
cum Application Forms. The details of such Designated RTA Locations, along with the
names and contact details of the CRTAs are available on the respective websites of the
Stock Exchanges (www.nseindia.com and www.bseindia.com) and updated from time to
time
Such branches of the SCSBs which collected the ASBA Forms, a list of which is available
on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such
other website as may be prescribed by SEBI from time to time
BSE
The draft red herring prospectus dated May 6, 2021 filed with SEBI and issued in
accordance with the SEBI ICDR Regulations, which did not contain complete
particulars of the price at which the Equity Shares are offered and the size of the Offer
A non-resident Indian, resident in a jurisdiction outside India where it is not unlawful to
make an offer or invitation under the Offer and in relation to whom the Red Herring
Prospectus and the Bid Cum Application Form constituted an invitation to subscribe or
purchase for the Equity Shares
Account opened with the Escrow Collection Bank for the Offer and in whose favour the
Anchor Investors have transferred money through direct credit or NEFT or RTGS or
NACH in respect of the Bid Amount when submitting a Bid
The agreement dated July 26, 2021, entered into among our Company, the Promoter
Selling Shareholder, the Registrar to the Offer, the Book Running Lead Managers, and
the Bankers to the Offer for collection of the Bid Amounts from Anchor Investors transfer
of funds to the Public Offer Account and where applicable remitting refunds, if any, to
such Bidders, on the terms and conditions thereof
The bank, which is a clearing member and registered with SEBI as a banker to an issue
under the SEBI BTI Regulations and with whom the Escrow Account has been opened,
in this case, being Axis Bank Limited
The Bidder whose name appears first in the Bid cum Application Form or the Revision
Form and in case of joint Bids, whose name appears as the first holder of the beneficiary
account held in joint names
The lower end of the Price Band, being X 560 per Equity Share, at or above which the
Offer Price and Anchor Investor Offer Price were finalised and below which no Bids were
accepted and which was not less than the face value of the Equity Shares
Fresh issue of 26,315,789* Equity Shares by our Company aggregating to X 15,000.00*
million to be issued by our Company as part of the Offer, in terms of the Red Herring
Prospectus and this Prospectus

*Subject to finalisation of the Basis of Allotment
The General Information Document for investing in public issues prepared and issued
in accordance with the circular no. SEBI /HO / CFD / DIL1/CIR /P /2020 / 37 dated




Term

HSBC Securities

1-Sec

J.P. Morgan

Monitoring Agency
Monitoring Agency Agreement

Mutual Fund Portion

NBFC-SI

Net Proceeds

Non-Institutional Category

Non-Institutional Investors / NIIs

Offer

Offer Agreement

Offer for Sale

Offer Price

Offered Shares

Price Band

Description
March 17, 2020 and the circular no. SEBI/ HO /CFD / DIL2 / CIR /P /2020 / 50 dated
March 30, 2020, as amended by SEBI from time to time.

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

HSBC Securities and Capital Markets (India) Private Limited

ICICI Securities Limited

J.P. Morgan India Private Limited

Axis Bank Limited

The agreement dated July 26, 2021 entered into between our Company and the
Monitoring Agency

5% of the QIB Category (excluding the Anchor Investor Portion) or 877,193* Equity
Shares which was made available for allocation to Mutual Funds only, on a
proportionate basis, subject to valid Bids being received at or above the Offer Price

*Subject to finalisation of the Basis of Allotment

Systemically important non-banking financial company defined under Regulation
2(2)(iii) of the SEBI ICDR Regulations and covered under Regulation 2(1)(ss)(xiii) of
the SEBI ICDR Regulations as a QIB

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

The portion of the Offer, being not less than 15% of the Offer or 13,157,895* Equity
Shares, made available for allocation on a proportionate basis to Non-Institutional
Investors subject to valid Bids being received at or above the Offer Price

*Subject to finalisation of the Basis of Allotment

All Bidders, including FPIs other than individuals, corporate bodies and family offices,
registered with SEBI that are not QIBs (including Anchor Investors) or Retail Individual
Investors, who have Bid for Equity Shares for an amount of more than % 200,000 (but not
including NRIs other than Eligible NRIs)

The public issue of 87,719,297* Equity Shares of face value of % 10 each for cash at a
price of ¥ 570 each, aggregating to ¥ 50,000.00* million comprising the Fresh Issue and
the Offer for Sale

*Subject to finalisation of the Basis of Allotment

The agreement dated May 6, 2021 entered into among our Company, the Promoter
Selling Shareholder and the Book Running Lead Managers

The offer for sale of 61,403,508* Equity Shares aggregating to ¥ 35,000.00* million by
the Promoter Selling Shareholder

*Subject to finalisation of the Basis of Allotment

The final price (within the Price Band), being ¥ 570 per Equity Share, at which Equity
Shares will be Allotted to the successful Bidders (except Anchor Investors), as
determined in accordance with the Book Building Process and determined by our
Company and the Promoter Selling Shareholder, in consultation with the Book Running
Lead Managers, in terms of the Red Herring Prospectus on the Pricing Date.

Equity Shares will be Allotted to Anchor Investors at the Anchor Investor Offer Price
in terms of the Red Herring Prospectus

61,403,508* Equity Shares offered as part of the Offer for Sale, by Promoter Selling
Shareholder

*Subject to finalisation of the Basis of Allotment

Price band ranging from a Floor Price of X 560 per Equity Share to a Cap Price of ¥ 570
per Equity Share. The Price Band was determined by our Company and the Promoter
Selling Shareholder, in consultation with the Book Running Lead Managers, and the
minimum Bid Lot size was determined by our Company and the Promoter Selling
Shareholder, in consultation with the Book Running Lead Managers, and advertised in
all editions of The Financial Express (a widely circulated English national newspaper),
all editions of Jansatta (a widely circulated Hindi national newspaper) and all editions
of Navshakti (a widely circulated Marathi daily newspaper, Marathi being the regional
language of Maharashtra, where the Registered and Corporate Office is situated), at least
two Working Days prior to the Bid/Offer Opening Date, with the relevant financial ratios
calculated at the Floor Price and at the Cap Price and was made available to the Stock
Exchanges for the purpose of uploading on their websites




Term
Pricing Date

Prospectus

Public Offer Account

Public Offer Bank

QIB Category

Qualified Institutional Buyers or
QIBs
Red Herring Prospectus

Refund Account

Refund Bank

Registered Brokers

Registrar Agreement

Registrar to the Offer
Retail Category

Retail Individual Investors /RIls

Revision Form

SBICAP
SEBI UPI Circulars

Description
The date on which our Company and the Promoter Selling Shareholder, in consultation
with the Book Running Lead Managers, finalised the Offer Price, being August 13, 2021
This prospectus dated August 13, 2021 to be filed with the RoC for the Offer on or after
the Pricing Date in accordance with the provisions of Section 26 of the Companies Act,
2013 and the SEBI ICDR Regulations, including any addenda or corrigenda thereto and
containing the Offer Price, the size of the Offer and certain other information
The bank account opened with the Public Offer Bank under Section 40(3) of the
Companies Act, 2013 to receive monies from the Escrow Account and the ASBA
Accounts on the Designated Date
The bank with whom the Public Offer Account is opened for collection of Bid Amounts
from the Escrow Account and ASBA Accounts on the Designated Date, in this case
being Axis Bank Limited
The portion of the Offer, being not more than 50% of the Offer, or 43,859,648* Equity
Shares, which was made available for allocation on a proportionate basis to QIBs,
including the Anchor Investor Portion (in which allocation was on a discretionary basis,
as determined by our Company and the Promoter Selling Shareholder, in consultation
with the Book Running Lead Managers), subject to valid Bids being received at or above
the Offer Price

*Subject to finalisation of the Basis of Allotment

A qualified institutional buyer as defined under Regulation 2(1)(ss) of the SEBI ICDR
Regulations

The red herring prospectus dated July 30, 2021 issued in accordance with Section 32 of
the Companies Act, 2013, the SEBI ICDR Regulations which did not have complete
particulars of the price at which the Equity Shares would be allotted

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

The bank which is a clearing member registered with SEBI under the SEBI BTI
Regulations, with whom the Refund Account has been opened, in this case being Axis
Bank Limited

Stock brokers registered with the stock exchanges having nationwide terminals, other
than the members of the Syndicate and eligible to procure Bids in terms of circular
number no. CIR/CFD/14/2012 dated October 4, 2012 and the SEBI UPI Circulars, issued
by SEBI

The agreement dated April 20, 2021 entered into between our Company, the Promoter
Selling Shareholder and the Registrar to the Offer in relation to the responsibilities and
obligations of the Registrar to the Offer pertaining to the Offer

Link Intime India Private Limited

The portion of the Offer, being not less than 35% of the Offer, or 30,701,754* Equity
Shares, which was made available for allocation to Retail Individual Investors, which
was not less than the minimum Bid Lot, subject to availability in the Retail Category

*Subject to finalisation of the Basis of Allotment

Bidders (including HUFs and Eligible NRIs), whose Bid Amount for Equity Shares in the
Offer was not more than % 200,000 in any of the Bidding options in the Offer (including
HUFs applying through their karta and Eligible NRIs and did not include NRIs other than
Eligible NRIs)

The form used by the Bidders to modify the quantity of Equity Shares or the Bid Amount
in any of their Bid cum Application Forms or any previous Revision Form, as applicable.

QIBs Bidding in the QIB category and Non-Institutional Investors Bidding in the Non-
Institutional Category were not permitted to withdraw their Bid(s) or lower the size of their
Bid(s) (in terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail
Individual Investors could revise their Bids during Bid/Offer period and could withdraw
their Bids until Bid/Offer Closing Date

SBI Capital Markets Limited

Circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018 issued by
SEBI as amended or modified by SEBI from time to time, including circular no.

SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated  April 3, 2019, circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/76  dated June 28, 2019, circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, circular no.
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, circular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, the circular no.

SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and any other circulars issued
by SEBI or any other governmental authority in relation thereto from time to time




Term

Description

Self-Certified Syndicate Banks or (i) The banks registered with SEBI, offering services in relation to ASBA (other than

SCSBs

Share Escrow Agent
Share Escrow Agreement

Specified Locations

Sponsor Bank

Stock Exchanges
Syndicate Agreement

Syndicate Members

Syndicate or members of the
Syndicate

Underwriters

Underwriting Agreement

UPI
UPI ID

UPI Mandate Request

UPI Mechanism

UPI PIN
Working Day(s)

through UPI Mechanism), a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmlid
=34 or
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld
=35, as applicable, or such other website as updated from time to time, and

(ii) The banks registered with SEBI, enabled for UPI Mechanism, a list of which is
available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld
=40

Applications through UPI in the Offer could be made only through the SCSBs mobile
applications (apps) whose name appears on SEBI website. A list of SCSBs and mobile
application, which, are live for applying in public issues using UPl Mechanism is
appearing in the “list of mobile applications for using UPI in public issues” displayed
on SEBI website. The said list shall be updated on SEBI website

Link Intime India Private Limited

The agreement dated July 26, 2021 entered into by and among the Promoter Selling
Shareholder, our Company and the Share Escrow Agent in connection with the transfer
of the Offered Shares by the Promoter Selling Shareholder and credit of such Equity
Shares to the demat account of the Allottees

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

A Banker to the Offer registered with SEBI, which has been appointed by our Company
to act as a conduit between the Stock Exchanges and NPCI in order to push the mandate
collect requests and / or payment instructions of the Retail Individual Investors and carry
out any other responsibilities, in terms of the SEBI UPI Circulars, in this case being Axis
Bank Limited

Together, BSE and NSE

The agreement dated July 26, 2021, entered into among the members of the Syndicate, our
Company, the Promoter Selling Shareholder and the Registrar to the Offer in relation to
the collection of Bid cum Application Forms by the Syndicate

Intermediaries registered with SEBI and permitted to carry out activities as an
underwriter, in this case being Investec Capital Services (India) Private Limited and
SBICAP Securities Limited

Collectively, the Book Running Lead Managers and the Syndicate Members

Collectively, the Book Running Lead Managers and the Syndicate Members

The agreement dated August 13, 2021 entered into among our Company, the Promoter
Selling Shareholder, Registrar to the Offer and the Underwriters

Unified Payments Interface which is an instant payment mechanism, developed by NPCI
Identity document created on UPI for single-window mobile payment system developed
by the NPCI

A request (intimating the Retail Individual Investors, by way of a notification on the
UPI application and by way of a SMS directing the Retail Individual Investors to such
UPI application) to the Retail Individual Investors initiated by the Sponsor Bank to
authorise blocking of funds equivalent to the Bid Amount in the relevant ASBA Account
through the UPI application equivalent to Bid Amount, and the subsequent debit of
funds in case of Allotment

The Bidding mechanism that was used by Retail Individual Investors to make Bids in
the Offer in accordance with the SEBI UPI Circulars

Password to authenticate UPI transaction

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

Conventional and general terms and abbreviations



Term
AlFs

Air Act
ANFO
ASE
BIS Act
BIS Regulations
Bn

BSE
CAGR
CARO
CCDs
CCl
CDSL
CIN

Companies Act, 2013

Consolidated FDI Policy

Copyright Act
COVID-19

CRISIL
CSR
Depositories Act

Depository

Depository Participant or DP

DIN
DP ID
DPIT

EBITDA

EIA Notification 2006

EMDE

Environment Protection Act

EPF Act

EPS

ESI Act

ESIC

FCNR Account

FDI
FEMA
FEMA Rules

Financial Year/Fiscal/FY

FPIs
FVCI

GDP

Government of India, Central

Government or Gol
GST

HUF(s)

IBC

ICAI

IFRS

IMF

Income Tax Act
Ind AS

Ind AS 24

Description
Alternative Investment Funds as defined in and registered with SEBI under the SEBI AlF
Regulations
Air (Prevention and Control of Pollution) Act, 1981
Ammonium Nitrate Fuel Oil Explosive
Ahmedabad Stock Exchange Limited
The Bureau of Indian Standards Act, 2016
The Bureau of Indian Standards (Conformity Assessment) Regulations, 2018
Billions
BSE Limited
Compounded Annual Growth Rate
Companies (Auditor’s Report) Order, 2016
Compulsorily and mandatorily Convertible Debentures
Competition Commission of India
Central Depository Services (India) Limited
Corporate Identity Number
The Companies Act, 2013, read with the rules, regulations, clarifications and amendments
thereunder
The consolidated FDI Policy, effective from October 15, 2020, issued by the DPIIT, and
any amendments or substitutions thereof, issued from time to time
Copyright Act, 1957
The novel coronavirus disease, which is an infectious disease caused by a newly
discovered coronavirus strain that was discovered in 2019 and has resulted in a global
pandemic
CRISIL Research, a division of CRISIL Limited
Corporate social responsibility
Depositories Act, 1996, read with the rules, regulations, amendments and modifications
thereunder
A depository registered with SEBI under the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 1996
A depository participant as defined under the Depositories Act
Director Identification Number
Depository Participant’s identity number
Department of Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry, Government of India
Earnings Before Interest, Tax, Depreciation and Amortisation
The Environment Impact Assessment Notification, 2006 issued by the MoEF
Emerging Markets and Developing Economies
Environment Protection Act, 1986
Employees’ Provident Fund and Miscellaneous Provisions Act, 1952
Earnings per share
Employees’ State Insurance Act, 1948
Employees’ State Insurance Corporation
Foreign Currency Non-Resident (Bank) Account established in accordance with
provisions of FEMA
Foreign direct investment
Foreign Exchange Management Act, 1999 read with rules and regulations thereunder
Foreign Exchange Management (Non-debt Instruments) Rules, 2019
The period of 12 months commencing on April 1 of the immediately preceding calendar
year and ending on March 31 of that particular calendar year
A foreign portfolio investor who has been registered pursuant to the SEBI FP1 Regulations
Foreign Venture Capital Investors (as defined under the SEBI FVCI Regulations)
registered with SEBI
Gross Domestic Product
The Government of India

Goods and Services Tax

Hindu undivided family(ies)

Insolvency and Bankruptcy Code, 2016

The Institute of Chartered Accountants of India

International Financial Reporting Standards

The International Monetary Fund

Income-tax Act, 1961

The Indian Accounting Standards notified under Section 133 of the Companies Act, 2013
and referred to in the Ind AS Rules

Indian Accounting Standard 24 on Related Party Disclosure issued by the MCA




Term
Ind AS Rules
Indian GAAP

INR, Rupee, X or Rs.

IPO

IS

IT

Kg(s)

MCA
MCLR

MIS
MMDR Act
MoEF
MoSPI
Mutual Funds
MW

NABL
NACH
NAV

NCDs
NCLT
NEFT
NHAI

NPCI
NR/Non-resident

NRE Account
NRI

NSDL

NSE

OCB or Overseas Corporate

Body

p.a.
P/E Ratio
PAN

PAT

RBI
Regulation S
ROCE

ROE

RoNW
RTGS
SCRA
SCRR

SEBI

SEBI Act

SEBI AIF Regulations
SEBI BTI Regulations
SEBI Debt Listing Regulations

SEBI FPI Regulations
SEBI FVCI Regulations

SEBI ICDR Regulations

SEBI Listing Regulations

SEBI Merchant
Regulations

Description
Companies (Indian Accounting Standards) Rules, 2015, as amended from time to time
Generally Accepted Accounting Principles in India notified under Section 133 of the
Companies Act, 2013 and read together with paragraph 7 of the Companies (Accounts)
Rules, 2014 and Companies (Accounting Standards) Amendment Rules, 2016
Indian Rupee, the official currency of the Republic of India
Initial public offering
International Standards
Information Technology
Kilogram(s)
Ministry of Corporate Affairs, Government of India
Marginal Cost of funds-based Lending Rate
Management Information System
The Mines and Minerals (Development and Regulation) Act, 1957
Ministry of Environment, Forests and Climate Change
Ministry of Statistics and Programme Implementation
Mutual funds registered with SEBI under the SEBI (Mutual Funds) Regulations, 1996
Megawatt
National Accreditation Board for Testing and Calibration Laboratories
National Automated Clearing House
Net Asset Value
Non-Convertible Debentures
National Company Law Tribunal
National Electronic Fund Transfer
National Highways Authority of India
National Payments Corporation of India
A person resident outside India, as defined under the FEMA and includes a Non-Resident
Indian
Non-Resident External Account
Non-Resident Indian
National Securities Depository Limited
National Stock Exchange of India Limited
A company, partnership, society or other corporate body owned directly or indirectly to
the extent of at least 60% by NRIs including overseas trusts, in which not less than 60%
of beneficial interest is irrevocably held by NRIs directly or indirectly and which was in
existence on October 3, 2003 and immediately before such date had taken benefits under
the general permission granted to OCBs under FEMA. OCBs are not allowed to invest in
the Offer
Per annum
Price/Earnings Ratio
Permanent Account Number
Profit After Tax
The Reserve Bank of India
Regulation S under the U.S. Securities Act
Return on Capital Employed
Return on Equity
Return on Net Worth
Real Time Gross Settlement
Securities Contracts (Regulation) Act, 1956
Securities Contracts (Regulation) Rules, 1957
Securities and Exchange Board of India constituted under the SEBI Act
Securities and Exchange Board of India Act, 1992
Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012
Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994
Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,
2008
Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019
Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations,
2000
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018
Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015
Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992

10



Term
SEBI Takeover Regulations

SEBI VCF Regulations
STT

U. S. Securities Act

US$ or USD or US Dollar
USAor U.S. or US

VAT

VCFs

Water Act
Wilful Defaulter

Description
Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011
Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996
Securities Transaction Tax
United States Securities Act, 1933
United States Dollar, the official currency of the United States of America
United States of America
Value Added Tax
Venture capital funds as defined in and registered with SEBI under the SEBI VCF
Regulations or the SEBI AIF Regulations, as the case may be
Water (Prevention and Control of Pollution) Act, 1974
Wilful Defaulter as defined under Regulation 2(1)(lll) of the SEBI ICDR Regulations

Industry and Business related terms

Term
AAC
ANFO
BIS
CFA
FGD
IBM
IHB
I1ISO
MBM
MFEN
MMTPA
MNREGA
MPa
MT
MTPA
MW
NRLM
OHSAS
OPC
PMAY-G

PMAY-U

PMGSY

PPC
PSC
RCC
RMX
SMC
WHR

Description

Autoclaved aerated concrete

Ammonium Nitrate Fuel Oil

Bureau of Indian Standards

Clearing and forwarding agent

Flue Gas Desulphurization

The Indian Bureau of Mines

Individual Home Builders

International Organization for Standardization

Modern Building Materials

Most Favoured Nation

Million Metric Ton Per Annum

The Mahatma Gandhi National Rural Employment Guarantee Act, 2005

Megapascal

Metric Tonnes

Metric Tonnes Per Annum

Megawatt

The National Rural Livelihood Mission programme

Occupational Health and Safety Assessment Series

Ordinary Portland Cement

The Pradhan Mantri Gramin Awaas Yojana - Grameen programme, which is a social
welfare programme created by the Government of India to provide housing for the rural
poor in India

The Pradhan Mantri Gramin Awaas Yojana - Urban programme, which is a social welfare
programme created by the Government of India to provide housing for the urban poor in
India

The Pradhan Mantri Gram Sadak Yojana programme, which was launched by the
Government of India to provide all-weather road connectivity to unconnected villages in
India

Portland Pozzolana Cement

Portland Slag Cement

Reinforced Cement Concrete

Ready-Mix Concrete

Site-Mixed Concrete

Waste Heat Recovery

11



CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain conventions

All references in this Prospectus to “India” are to the Republic of India, together with its territories and
possessions. All references in this Prospectus to the “U.S.”, “USA” or “United States” are to the United States of
America, together with its territories and possessions. Unless indicated otherwise, all references to a year in this
Prospectus are to a calendar year.

Unless indicated otherwise, all references to page numbers in this Prospectus are to page numbers of this
Prospectus.

Financial data

Unless stated or the context requires otherwise, the financial data in this Prospectus is derived from the Restated
Financial Statements. The Restated Financial Statements included in this Prospectus are as at and for Fiscals 2021,
2020 and 2019, and have been prepared in accordance with Ind AS prescribed under Section 133 of Companies
Act, 2013 read with the Ind AS Rules and other relevant provisions of the Companies Act, 2013 and the guidance
notes issued by ICAI. Further, the Proforma Financial Statements have been prepared to reflect the impact of a
material acquisition, i.e. of NU Vista by our Company (on a consolidated basis). For further information, see
“Financial Statements” on page 250.

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 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.

The Restated Financial Statements have been prepared in accordance with Ind AS. There are differences between
the Ind AS, the International Financial Reporting Standards (“IFRS”) and the Generally Accepted Accounting
Principles in the United States of America (“U.S. GAAP”). Accordingly, the degree to which the financial
information included in this Prospectus will provide meaningful information is entirely dependent on the reader’s
level of familiarity with Indian accounting practices. Any reliance by persons not familiar with accounting
standards in India, the Ind AS, the Companies Act, 2013 and the SEBI ICDR Regulations, on the financial
disclosures presented in this Prospectus should accordingly be limited. We have not attempted to quantify the
differences between the financial data (prepared under Ind AS) and IFRS/U.S. GAAP, nor have we provided a
reconciliation thereof. We urge the Investors to consult their respective advisors regarding such differences and
their impact on our financial data. For risks relating to significant differences between Ind AS and other accounting
principles, see “Risk Factors” on page 25.

Unless the context otherwise indicates, any percentage or amounts, as set forth in “Risk Factors”, “Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 25, 160
and 357, respectively, and elsewhere in this Prospectus have been calculated on the basis of the Restated Financial
Statements.

Certain figures contained in this Prospectus, including the Restated Financial Statements, have been subject to
rounding-off adjustments. All decimals have been rounded off to two decimal points. In this Prospectus, any
discrepancies in any table between the sums of the amounts listed in the table and totals are due to rounding off.
However, where any figures that may have been sourced from third-party industry sources are rounded off to other
than two decimal points in their respective sources, such figures appear in this Prospectus as rounded-off to such
number of decimal points as provided in such respective sources.

Industry and market data

For the purpose of confirming our understanding of the industry in connection with the Offer, we have
commissioned a report titled “Overview of Indian Cement Industry” released in April 2021 (“CRISIL Report™)
prepared by CRISIL Research. CRISIL Research has required us to include the following disclaimer in connection
with the CRISIL Report:

12



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

Aside from the above, unless otherwise stated, industry and market data used throughout this Prospectus has been
obtained from publicly available sources of industry data. Industry publications generally state that the
information contained in such publications has been obtained from publicly available documents from various
sources believed to be reliable but their accuracy and completeness are not guaranteed and their reliability cannot
be assured. The data used in these sources may have been reclassified by us for the purposes of presentation. Data
from these sources may also not be comparable. The extent to which the industry and market data presented in
this Prospectus is meaningful depends upon 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 market and industry
sources.

In accordance with the SEBI ICDR Regulations, the section “Basis for Offer Price” on page 111, includes
information relating to our listed peer group companies and industry averages. Such information has been derived
from publicly available sources and verified by S K Patodia & Associates, Chartered Accountants, the independent
chartered accountants.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those discussed in “Risk Factors - Industry information included in this Prospectus has been
derived from an industry report commissioned by us for such purpose. There can be no assurance that such
third-party statistical, financial and other industry information is either complete or accurate.” on page 60.
Accordingly, investment decisions should not be based solely on such information.

Currency and units of presentation

All references to “Rupees” or “¥” or “Rs.” or “INR” are to Indian Rupees, the official currency of the Republic
of India. All references to “U.S. Dollar” or “USD” or “US$” are to United States Dollar, the official currency of
the United States of America.

In this Prospectus, our Company has presented certain numerical information. All figures have been expressed in
millions, except where specifically indicated. One million represents 10 lakhs or 1,000,000 and ten million
represents 1 crore or 10,000,000. However, where any figures that may have been sourced from third party
industry sources are expressed in denominations other than millions in their respective sources, such figures
appear in this Prospectus expressed in such denominations as provided in such respective sources.

Exchange rates

This Prospectus contains translations of U.S. Dollar into Indian Rupees. These convenience translations should
not be construed as a representation that those U.S. Dollars could have been, or can be converted into Indian
Rupees, at any particular rate or at all.

The information with respect to the exchange rate between the Indian Rupee and the U.S. Dollar, as on the dates
indicated, is set forth below:
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(in ?)

Currency Exchange rate as on Exchange rate as on Exchange rate as on
March 31, 2021 March 31, 2020 March 28, 2019*
1 US$ 73.50 75.39 69.17

Source: www.rbi.org.in and www.fbil.org.in

* In the event that March 31 of any of the respective years is a public holiday, the previous calendar day not being a public holiday has been
considered

Note: Exchange rate is rounded off to two decimal places.
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NOTICE TO INVESTORS

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory
authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of
this Prospectus or approved or disapproved the Equity Shares. Any representation to the contrary is a criminal
offence in the United States. In making an investment decision, investors must rely on their own examination of
our Company and the terms of this Offer, including the merits and risks involved. The Equity Shares have not
been and will not be registered under the U.S. Securities Act of 1933, as amended or any other applicable law of
the United States and, unless so registered, may not be offered or sold within the United States except pursuant to
an exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and
applicable state securities laws. Accordingly, the Equity Shares are being offered and sold (i) outside of the United
States in offshore transactions in reliance on Regulation S under the U.S. Securities Act and the applicable laws
of the jurisdiction where those offers and sales occur; and (ii) to persons reasonably believed to be “qualified
institutional buyers” (as defined in Rule 144A under the U.S. Securities Act), pursuant to the private placement
exemption set out in Section 4(a) of the U.S. Securities Act or another available exemption from the registration
requirements under the U.S. Securities Act.

NOTICE TO INVESTORS IN THE EUROPEAN ECONOMIC AREA

This Prospectus has been prepared on the basis that all offers of Equity Shares will be made pursuant to an
exemption under the Prospectus Regulation, as implemented in Member States of the European Economic Area
(“EEA”), from the requirement to produce a prospectus for offers of Equity Shares. The expression “Prospectus
Regulation” means Regulation (EU) 2017/1129 of the European Parliament and Council EC (and amendments
thereto, including the 2010 PD Amending Directive and Prospectus Regulations (EU) 2017/1129, to the extent
applicable and to the extent implemented in the Relevant Member State (as defined below)) and includes any
relevant implementing measure in each Member State that has implemented the Prospectus Regulation (each a
“Relevant Member State”). Accordingly, any person making or intending to make an offer within the EEA of
Equity Shares which are the subject of the placement contemplated in this Prospectus should only do so in
circumstances in which no obligation arises for our Company, the Promoter Selling Shareholder or any of the
Book Running Lead Managers to produce a prospectus for such offer. None of our Company, the Promoter Selling
Shareholder and the Book Running Lead Managers have authorised, nor do they authorise, the making of any
offer of Equity Shares through any financial intermediary, other than the offers made by the Book Running Lead
Managers which constitute the final placement of Equity Shares contemplated in this Prospectus.
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FORWARD-LOOKING STATEMENTS

This Prospectus contains certain “forward-looking statements”. All statements regarding our expected financial
condition and results of operations, business, plans and prospects are forward-looking statements, which include
statements with respect to our business strategy, our expected revenue and profitability, our goals and other
matters discussed in this Prospectus regarding matters that are not historical facts. These forward-looking
statements can generally be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”,
“estimate”, “intend”, “likely to”, “objective”, “plan”, “propose”, “project”, “will continue”, “seek to”, “will
pursue” or other words or phrases of similar import. Similarly, statements which describe our strategies,
objectives, plans or goals are also forward-looking statements.

These forward-looking statements are based on our current plans, estimates and expectations and actual results
may differ materially from those suggested by such forward-looking statements. All forward-looking statements
are subject to risks, uncertainties and assumptions about us that could cause actual results to differ materially from
those contemplated by the relevant forward-looking statement. This could be due to risks or uncertainties
associated with our expectations with respect to, but not limited to, regulatory changes in the industry we operate
in and our ability to respond to them, 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 that may
have an impact on our business or investments, monetary and fiscal policies of India, inflation, deflation,
unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other rates and prices, the
general performance of Indian and global financial markets, changes in the competitive landscape and incidence
of any natural calamities and/or violence. Significant factors that could cause our actual results to differ materially
from our expectations include, but are not limited to:

. Our business, financial condition and results of operations have been and may continue to be materially
adversely affected by the COVID-19 pandemic. Further, COVID-19 pandemic has substantially
impacted the construction industry globally and particularly in India, the continued slowdown in the
Indian construction industry could severely impact our results of operations and profitability.

. Our business is dependent upon our ability to mine/ procure sufficient limestone for our operations, and
our inability to do so on reasonable terms, or at all, could have an adverse impact on our business,
financial condition and results of operations.

. The recently enacted Mines and Minerals (Development and Regulation) Amendment Act, 2021 may
result in lapsing of letters of intent for the grant of mining leases under Section 10A of the MMDR Act.
In addition, the Amendment Act may also impact the continuity of certain non-operating mining leases.

. The limestone reserve data and reserve life in this Prospectus is only an estimate and our actual reserves
may differ from such estimate. Further, our reserve life could also be lower than the estimates mentioned
in this Prospectus which could affect our financial condition and results of operations adversely.

. We are dependent upon the continued availability of coal, water, labour and raw materials used in the
production of cement, the costs and supply of which can be subject to significant variation due to factors
outside our control.

. An inability to effectively manage our growth and expansion may have a material adverse effect on our
business prospects and future financial performance.

) Inability to effectively integrate our operations with our acquisitions and achieve operational efficiency
may not yield timely or effective results, which may affect our financial condition and results of
operations.

. Our actual financial statements may differ from the Proforma Financial Statements included in this
Prospectus.

. We have contingent liabilities that have not been provided for in our financial statements, and if they

materialise, it may adversely affect our financial condition.

) There are outstanding legal proceedings involving our Company, the Subsidiary, the Individual
Promoter, the Directors and the Group Companies and any adverse outcome in any of these proceedings
may adversely impact our business, reputation, financial condition and results of operations. The
outstanding litigation involving the Company and the Subsidiary to the extent quantifiable as on date of
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this Prospectus, as a percentage of net worth of the Company, on a consolidated basis as of March 31,
2021, was 18.95%.

. Under-utilisation of our manufacturing capacities and an inability to effectively utilise our expanded
manufacturing capacities could have an adverse effect on our business, future prospects and future
financial performance.

o An inability to comply with repayment and other covenants in our financing agreements could adversely
affect our business, financial condition, cash flows and credit rating.

For a further discussion of factors that could cause our actual results to differ, see “Risk Factors”, “Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 25, 160
and 357, 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 future gains or losses could materially differ
from those that have been estimated. Forward-looking statements reflect our current views as on the date of this
Prospectus and are not a guarantee of future performance. Although we believe that the assumptions on which
such statements are based are reasonable, any such assumptions as well as the statements based on them could
prove to be inaccurate.

We cannot assure investors that the expectations reflected in these forward-looking statements will prove to be
correct.

These statements are based on our management’s belief and assumptions, which in turn are based on currently
available information. Although we believe the assumptions upon which these forward-looking statements are
based are reasonable, any of these assumptions could prove to be inaccurate and the forward-looking statements
based on these assumptions could be incorrect. Given these uncertainties, investors are cautioned not to place
undue reliance on such forward-looking statements and not to regard such statements as a guarantee of future
performance. Neither our Company, the Promoter Selling Shareholder, the Promoters, the Directors, the Book
Running Lead Managers nor any of their respective affiliates have any obligation to update or otherwise revise
any statements reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying
events, even if the underlying assumptions do not come to fruition. In accordance with the requirements of SEBI,
our Company and the Promoter Selling Shareholder (in respect of statements/disclosures made by it in this
Prospectus) shall, severally and not jointly, ensure that investors in India are informed of material developments
from the date of this Prospectus until the date of Allotment.
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SUMMARY OF THE OFFER DOCUMENT

The following is a general summary of the terms of the Offer. This summary should be read in conjunction with,
and is qualified in its entirety by, the more detailed information appearing elsewhere in this Prospectus, including
the sections entitled “Risk Factors”, “The Offer”, “Capital Structure”, “Objects of the Offer”, “Industry
Overview”, “Business”, “Outstanding Litigation and Material Developments ”, “Offer Procedure” and “Main
Provisions of the Articles of Association” on pages 25, 74, 91, 102, 119, 160, 385, 441 and 462, respectively.
We have commissioned a report titled “Overview of Indian Cement Industry” released in April 2021 prepared by
CRISIL Research.

Our primary business and the industry in which we operate

We manufacture cement and are the fifth largest player in India and the largest cement company in East India, in
terms of capacity, with a consolidated capacity of 22.32 MMTPA. We have 11 Cement Plants, comprising five
integrated units, five grinding units and one blending unit. We also operate in the RMX business with 49 RMX
Plants across India. As of December 31, 2020, our cement production capacity constituted approximately 4.2%
of total cement capacity in India, 17% of total cement capacity in East India and 5% of total cement capacity in
North India (Source: CRISIL Report). As of December 31, 2020, we are one of the leading RMX manufacturers
in India (Source: CRISIL Report).

For further information, see “Industry Overview” and “Business” on pages 119 and 160, respectively.
Promoters

The Promoters are Niyogi Enterprise Private Limited and Dr. Karsanbhai K. Patel. For further information, see
“Promoters and Promoter Group” on page 239.

Offer size

The details in relation to the Offer is set forth below:

Offer 87,719,297* Equity Shares, aggregating to X 50,000.00* million
of which

Fresh Issue® 26,315,789* Equity Shares, aggregating to ¥ 15,000.00* million
Offer for Sale® 61,403,508* Equity Shares, aggregating to ¥ 35,000.00* million

* Subject to finalisation of the Basis of Allotment

(1) The Offer has been authorised pursuant to the resolution dated April 7, 2021 passed by the Board and the Fresh Issue has been authorised
pursuant to the resolution dated April 7, 2021 passed by the Shareholders.

(2) The Promoter Selling Shareholder confirms that it has authorised the sale of the Offered Shares in the Offer for Sale. For details, see
“Other Regulatory and Statutory Disclosures ” on page 419. The Equity Shares being offered by the Promoter Selling Shareholder have been

held for a period of at least one year immediately preceding the date of the Draft Red Herring Prospectus, and are eligible for being offered
for sale pursuant to the Offer in terms of the SEBI ICDR Regulations.

The Offer constitutes 24.56% of the post-Offer paid up equity share capital of our Company. For further details,
see “The Offer” on page 74.

Objects of the Offer
The details regarding the use of the Net Proceeds is set forth below:

(in < million)

Particulars Amount
Repayment/prepayment/redemption, in full or part, of certain borrowings availed of by our 13,500.00
Company
General Corporate Purposes* 1,050.40
Net Proceeds** 14,550.40

* The aggregate amount to be utilised for general corporate purposes shall not exceed 10% of the gross proceeds of the Fresh Issue.

** Subject to finalisation of the Basis of Allotment.

For further details, see “Objects of the Offer” on page 102.
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Aggregate pre-Offer shareholding of the Promoters, the members of the Promoter Group and the Promoter
Selling Shareholder

The aggregate pre-Offer shareholding of Promoters, Promoter Group and Promoter Selling Shareholder as on the
date of this Prospectus is set forth below:

S. No. Category of Shareholders Number of Equity % of total paid up pre-
Shares held Offer Equity Share capital
1. Promoters* 297,711,625 89.99
2. Promoter Group 17,377,436 5.25
3. Promoter Selling Shareholder* 272,727,274 82.43

* Includes one Equity Share each held by Mr. Suketu Shah, Mr. Paresh Sheth, Mr. Manan Shah, Mr. Ajay Khushu, Mr. Sharad Shrimali and
Mr. Vatsal Vaishnav as nominees of Niyogi Enterprise Private Limited.

Summary of financial information

The summary of the financial information of the Company as per the Restated Financial Statements is set forth
below:

(in Z million, other than share data)

Particulars As of / for the year ended
March 31, 2021 March 31, 2020 March 31, 2019

Equity Share capital 3,150.89 2,423.62 2,000.00
Net Worth 73,237.21 52,792.56 49,882.66
Revenue 74,888.40 67,932.39 70,521.34
Profit/(loss) after tax (259.19) 2,492.55 (264.88)
EPS (basic) () (0.82) 10.28 (1.09)
EPS (diluted) (%) (0.82) 10.28 (1.09)
NAYV per equity share (%) 232.43 217.83 249.41
Total borrowings 76,420.02 44,632.71 46,258.90

Notes:

a. Basic earnings per share = Net profit attributable to equity shareholders/ Weighted average number of shares outstanding during

the year
b. Diluted earnings per share = Net profit attributable to equity shareholders/ Weighted average number of diluted potential shares

outstanding during the year
c. NAV () = Net worth/ Number of equity shares as the end of the year

d. Net worth has been computed as sum of paid up share capital and other equity.

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

The Statutory Auditors have not made any qualifications in the examination report that have not been given effect
to in the Restated Financial Statements.

Summary of outstanding litigation

A summary of outstanding litigation proceedings involving our Company, the Promoters, the Directors, the
Subsidiary and in case of the Group Companies, such proceedings which have material impact on our Company,
as on the date of this Prospectus, is set forth below:

Particulars Number of cases Amount*
(in T million)

Litigation involving our Company

Criminal proceedings 278 189.01

Material civil litigation 141 6,256.64

Actions by statutory or regulatory authorities 424 578.91

Direct and indirect tax proceedings 210 6,306.83

Total 1,053 13,331.39
Litigation involving the Promoters

Criminal proceedings 1 Not quantifiable

Material civil litigation - -
Actions by statutory or regulatory authorities - -
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Particulars Number of cases

Disciplinary actions including penalty imposed by SEBI or the -
Stock Exchanges against the Promoters in the last five
Financial Years

Direct and indirect tax proceedings 2
Total 3
Litigation involving the Subsidiary
Criminal proceedings 110
Material civil litigation 8
Actions by statutory or regulatory authorities 5
Direct and indirect tax proceedings 11
Total 133
Litigation involving the Directors
Criminal proceedings 4

Material civil litigation -
Actions by statutory or regulatory authorities
Direct and indirect tax proceedings 3
Total 7
Litigation involving the Group Companies
Outstanding litigation which may have a material impact on the -
Company

Amount*

(in T million)

155.94
155.94

38.95

35.58

Not quantifiable
469.04

543.57

Not quantifiable

228.87
228.87

* To the extent ascertainable.

For further details of the outstanding litigation proceedings, see “Outstanding Litigation and Material

Developments” on page 385.
Risk factors
For details in relation to certain risks applicable to us, see “Risk Factors” on page 25.

Summary of contingent liabilities

The summary of the contingent liabilities (claims/ demands not acknowledged as debt) of our Company, as of

March 31, 2021, is set forth below:

(in % million)

Contingent Liabilities not provided for in respect of:

i) Claims against the Group not acknowledged as debts:

a. Disputed demands in respect of Sales Tax/VAT/GST by various tax authorities
b. Disputed demand in respect of Entry Tax by various tax authorities

c. Disputed demand in respect of Excise Duty *

d. Disputed demand in respect of Service Tax

e. Stamp Duty paid under protest for change of name from GKW to LRCL

f. Disputed demands in respect of Custom duties

g. In respect of Income Tax

h. Other claims

Against these, payments under protest/adjustments made by the Group

* The Supreme Court in its judgement dated November 27, 2019 in case of Civil appeal n0.10193 of
2017 Commissioner of central Excise Vs M/s Madras Cements Ltd. along with the Company,
dismissed the appeal filed by the Commissioner of Central Excise. Accordingly, the Company is now
entitled to concession rate of excise duty for sales made to Institutional consumer or industrial
consumer. The Company believes that identical matters amount to % 1,589.30 million pending before
various forums are squarely covered by the aforesaid judgment of the Hon’ble Supreme Court and
treated as remote.

ii) The State of Chhattisgarh has filed a Revision Application challenging the adjudication order of the
District Registrar and Collector of Stamps; Janjgir -Champa for alleged under-valuation of the
properties, which the Company acquired from Raymond Ltd. Against this, Raymond Ltd. has filed a

As at March 31,
2021

639.00
412.10
298.13
74.32
18.00
144.42
3,255.56
248.69

1,325.31

Amount not
determinable
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Special Leave Petition before the Hon’ble Supreme Court, which has stayed the proceedings before
the Board of Revenue.

iii) The Collector of Stamps, Raipur has commenced enquiry proceedings under Section 47 (A)(3) of
the Indian Stamp Act, 1899 questioning the amount of stamp duty paid by The Tata Iron and Steel
Company Limited (TISCO) on transfer of the immovable properties at Sonadih from TISCO to the
Company. The Company has filed a Writ Petition in the Hon’ble High Court of Bilaspur, Chhattisgarh
challenging the enquiry commenced by the Collector of Stamps. The matter is pending before the High
Court.

The Company’s liability, if at all arises, in both the above cases, is restricted to 50% by virtue of
business transfer agreement between Lafarge and Raymond Ltd/TISCO.

iv) In June 2012, the Competition Commission of India (CCI) passed an Order levying a penalty of %
4,900.01 million on the Company in connection with a complaint filed by the Builders Association of
India against leading cement companies (including the Company) for alleged violation of certain
provisions of the Competition Act, 2002. The Company filed an appeal before the Competition
Appellate Tribunal (COMPAT) for setting aside the said Order of CCIl. The COMPAT granted stay
on levying the penalty imposed on the Company by CCI against deposit of 10% of the penalty amount.
In December 2015, the COMPAT finally set aside the said Order of CCI and remanded back to CCl
for fresh adjudication of the issues and passing of fresh Order. However, in August 2016 the case was
reheard by CCI and it passed an Order levying a penalty of ¥ 4900.01 million on the Company. The
Company had filed an appeal against the Order before the COMPAT. The COMPAT has granted a
stay with a condition to deposit 10% of the penalty amount, which was deposited and levy of interest
of 12% p.a. in case the appeal is decided against the appellant (the “Interim order”). COMPAT was
replaced by the National Company Law Appellate Tribunal (NCLAT) effective May 26, 2017, who
vide its judgment dated July 25, 2018, dismissed the Company’s appeal and upheld the CCI’s order.
Against the above judgment of NCLAT, the Company appealed before the Hon’ble Supreme Court,
which by its order dated October 5, 2018 had admitted the appeal of the Company and directed that
the interim order passed by the tribunal in this case will continue in the meantime. Based on the
reimbursable rights available with the Company backed by legal opinion, no provision is considered
necessary.

V) The Subsidiary company had availed stamp duty exemption as available under the Chhattisgarh
Industrial Policy, 2009-2014, subject to commencing of operations of the plant within a period of 5
years which could not be completed due to delay in land possession by the concerned State Authority,
against which the office of the collector of stamps, Baloda Bazar, Chhattisgarh has issued a demand
notice on account of stamp duty (including interest and penalty) for X 4.43 million. Since the delay
was not due to any reasons attributable to the Subsidiary company, the matter was appealed before the
Hon’ble High Court of Chhattisgarh, which in turn has redirected the case to Board of Revenue,
Bilaspur. The Board of Revenue dismissed the revision filed by the Subsidiary company and upheld
the order passed by the Collector of Stamps, Baloda Bazar, Chhattisgarh. The Subsidiary company has
appealed before Hon’ble High Court of Chhattisgarh against order of the Board of revenue. The
Hon’ble High Court of Chhattisgarh stayed the recovery order passed by collector of stamp till final
decision on the writ petition.

vi) The stamps department of Rajasthan has demanded differential stamp duty of ¥ 4541.10 million
(plus penalty and interest) in respect of the two mining lease agreements executed by the subsidiary
company, which has been calculated considering the estimated value of resources (limestone)
contained in the two pieces of land covered under the mining leases. Since appropriate stamp duty as
directed by the Asst. Mining Engineer, Deh, has already been paid by the subsidiary company, this
demand has been challenged by the by way of a writ petition in the Rajasthan High Court at Jodhpur.
After examination of all statutory provisions and facts pertaining to this matter, the subsidiary
company is of the view that the demand is not sustainable and expects a favorable judgment from the
Rajasthan high court.
vii) Particulars

For Bank guarantee

For Letter of Credit

Amount not
determinable

4,076.91
868.33

For details, see “Financial Statements - 49. Contingent Liabilities” on page 334.
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Summary of related party transactions

The summary of the related party transactions entered into by our Company with related parties is set forth below:

(in T million)

Nature of
transaction

Purchase
Total

Sales

Total

Finance Cost

Total

Interest Income
Total

Training &
Development
Sales Promotion
Total

Issue of Equity
Shares

Total

Advances against
properties

Total

Loans availed

Total

Loans granted
Total

Loans Repaid
Total

Corporate
guarantee received
Total

Corporate
guarantee release

Total

Conversion of CCD
Total

CSR contribution
Total

Particulars
Related parties with whom transactions
have taken place

Nirma Limited

Nirma Limited

Constera Realty Private Limited
Nirma University

Aculife Healthcare Private Limited
Mr. Hiren Patel

Nirma Limited
Niyogi Enterprise Private Limited
Kaushikbhai Patel*

Wardha Vaalley Coal Field Private Limited

Nirma University

Nirma University

Niyogi Enterprise Private Limited
Shareholders of Nirma Limited on account of
business combination

Constera Realty Private Limited

Niyogi Enterprise Private Limited
Nirma Limited

Wardha Vaalley Coal Field Private Limited

Niyogi Enterprise Private Limited
Nirma Limited

Nirma Limited

Nirma Limited

Nirma Limited

Nirma Education and Research Foundation

2021

1.27
1.27

27.33
19.86
8.35

0.67
56.21

105.19
8.77
1.02

114.98

2.00
2.00

16,000.00

16,000.00
157.81
157.81

8,000.00
1,600.00
9,600.00

0.41
0.41

8,000.00

8,213.09
16,213.09

16,000.00

16,000.00

20.00
20.00

Fiscals
2020

15.14
15.14

54.18
10.70

0.19
65.07

323.63

1.02
324.65

1.95
1.95

1.38
0.28
1.66
423.62
423.62
16.95
16.95
2,300.00
2,300.00

0.61
0.61

28,500.00
28,500.00
12,500.00

12,500.00

2019

4.59
0.02

4.61

331,51

331.51

1.85
1.85

440.88
440.88

10,000.00
10,000.00
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* Finance costs on non-convertible debentures held by Mr. Kaushikbhai Patel has been disclosed on payment basis. Hence,
interest accrued from July 7, 2020 to March 31, 2021 amounting to Z 2.84 million is not disclosed above in finance cost for
the financial year ended March 31,2021 and balances outstanding as on March 31, 2021. Similarly, interest accrued in non-
convertible debentures held by Mrs. Toralben Kaushikbhai Patel (close family member of KMP) from July 7, 2020 to March
31, 2021 amounting to T 1.94 million has not been disclosed above under related party transactions and balances for the
financial year ended March 31, 2021.

Key Managerial Compensation breakup is as follow:

. . Fiscals
Compensation paid to Key Management Personal 2021 2020 2019
- Short term 81.43 70.92 114.31
- Post Retirement 6.38 6.01 7.28
- Sitting Fees & Commission 24.10 82.69 3.15
Total 111.91 159.62 124.74
Professional services availed from relative of Key Management 1.80 1.80 1.80

For details of the related party transactions and as reported in the Restated Financial Statements, see “Financial
Statements - 43. Related party relationships, transactions and balances” on page 320.

Financing arrangements

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

Weighted average price at which the Equity Shares were acquired by the Promoters and the Promoter
Selling Shareholder in the one year preceding the date of this Prospectus

The Promoters and the Promoter Selling Shareholder have not acquired any Equity Shares in the one year
preceding the date of this Prospectus.

Average cost of acquisition of Equity Shares of the Promoters and the Promoter Selling Shareholder

The average cost of acquisition per equity share to the Promoters and the Promoter Selling Shareholder as at the
date of this Prospectus is set forth below:

Name No. of Equity Shares acquired Average cost of
acquisition per equity
share )

Promoters

Niyogi Enterprise Private Limited* 272,727,274 212.30
Dr. Karsanbhai K. Patel 24,984,351 NA**
Promoter Selling Shareholder

Niyogi Enterprise Private Limited* 272,727,274 212.30

As per certificate issued by S K Patodia & Associates, Chartered Accountants, dated July 30, 2021.

* Includes one Equity Share each held by Mr. Suketu Shah, Mr. Paresh Sheth, Mr. Manan Shah, Mr. Ajay Khushu, Mr. Sharad Shrimali and
Mr. Vatsal Vaishnav as nominees of Niyogi Enterprise Private Limited.

** Equity Shares issued pursuant to the 2020 Scheme.
Details of pre-1PO placement

Our Company does not contemplate any issuance or placement of the Equity Shares from the date of this
Prospectus till the listing of the Equity Shares.
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Issue of Equity Shares for consideration other than cash in the last one year

Except as stated below, our Company has not issued any Equity Shares for consideration other than cash in the
one year preceding the date of this Prospectus:

Date of Number of Equity  Face value Issue price  Nature of allotment Nature of
allotment/cancellation Shares allotted per Equity  per Equity consideration
of Equity Shares Share Share
® Q)
July 24, 2021 15,751,303 10 Not Conversion of Other than cash

applicable  Kotak CCDs to
Equity Shares®

(1) 15,751,303 Equity Shares were allotted to Kotak Special Situations Fund pursuant to conversion of Kotak CCDs at a conversion price
of Z317.43 per CCD.

Split/Consolidation of Equity Shares in the last one year

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

An investment in the Equity Shares involves a high degree of risk. Investors should carefully consider each of the
following risk factors and all the information disclosed in this Prospectus, including the risks and uncertainties
described below, before making an investment in the Equity Shares. The risks described below are those that we
consider to be most significant to our business, results of operations and financial conditions as of the date of this
Prospectus. However, they are not the only risks relevant to us or the Equity Shares or the industry in which we
currently operate. Additional risks and uncertainties, not presently known to us or that we currently deem
immaterial may also impair our business prospects, results of operations, cash flows and financial condition. In
order to obtain a complete understanding about us, investors should read this section in conjunction with
“Industry Overview”, “Business”, “Financial Statements” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations ” on pages 119, 160, 250 and 357, respectively, as well as the other
financial information included in this Prospectus. If any of the risks described below, or other risks that are not
currently known or are currently deemed immaterial actually occur, our business prospects, results of operations,
cash flows and financial condition could be adversely affected, the trading price of the Equity Shares could
decline, and investors may lose all or part of the value of their investment. Any potential investor in the Equity
Shares should pay attention to the fact that we are subject to a regulatory environment in India which may differ
significantly from that in other jurisdictions. The financial and other related implications of the risk factors,
wherever quantifiable, have been disclosed in the risk factors mentioned below. However, there are certain risk
factors where the financial impact is not quantifiable and, therefore, cannot be disclosed in such risk factors. To
the extent the COVID-19 pandemic adversely affects our business and financial results, it may also have the effect
of heightening many of the other risks described in this section. In making an investment decision, investors must
read the risk factors described below carefully and rely on their own examination of us on a consolidated basis
and the terms of the Offer, including the merits and risks involved. Investors should consult their respective tax,
financial and legal advisors about the particular consequences of an investment in this Offer.

This Prospectus also contains forward-looking statements that involve risks and uncertainties. Our actual results
could differ materially from those anticipated in these forward-looking statements as a result of certain factors,
including the considerations described below and elsewhere in this Prospectus. For further information, see
“Forward-Looking Statements” on page 16.

Our financial year commences on April 1 of the immediately preceding calendar year and ends on March 31 of
that particular calendar year. Unless otherwise indicated or the context requires, the financial information for
Fiscals 2021, 2020 and 2019 included herein is based on the Restated Financial Statements.

In July 2020, we completed the acquisition of NU Vista Limited (formerly known as Emami Cement Limited), the
Subsidiary. The Proforma Financial Statements included in this Prospectus and referred to in this section have
been prepared to reflect the impact of the inclusion of the Subsidiary by us (on a consolidated basis) for Fiscal
2021. For further information, see “Summary Financial Information”, “Financial Statements” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 76, 250
and 357, respectively.

In this section, unless otherwise indicated or the context requires, a reference to “we”, “us” or “our”: (1) for
any period prior to July 14, 2020 is a reference to the Group (excluding the Subsidiary) and (2) for any period
post July 14, 2020 is a reference to the Group, including the Subsidiary (on a consolidated basis). Except as
otherwise indicated, all operational data presented in this section is presented for the Group on a proforma
consolidated basis (including the Subsidiary) as of/for Fiscal 2021, and for the Group, excluding the Subsidiary,
as of/for Fiscals 2020 and 2019. Further, the restated financial statements as of and for Fiscal 2021 reflect the
acquisition of the Subsidiary for the period July 14, 2020 to March 31, 2021.

Unless otherwise indicated, all industry and market data used in this section has been derived from the report
“Overview of Indian Cement Industry” released in April 2021 (“CRISIL Report”) prepared and released by
CRISIL and commissioned by us. Unless otherwise indicated, all financial, operational, industry and other related
information derived from the CRISIL Report and included herein with respect to any particular year refers to
such information for the relevant calendar/financial year.

RISKS RELATED TO OUR BUSINESS
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Our business, financial condition and results of operations have been and may continue to be materially
adversely affected by the COVID-19 pandemic. Further, COVID-19 pandemic has substantially impacted the
construction industry globally and particularly in India, the continued slowdown in the Indian construction
industry could severely impact our results of operations and profitability.

Since late 2019, the outbreak of COVID-19 has resulted in a global health crisis and triggered a global economic
downturn and contraction. Governments across the world instituted measures to control the spread of COVID-19,
including lockdowns, quarantines, shelter-in-place orders, school closings, travel restrictions, and closure of non-
essential businesses. The negative effects of the pandemic on, among other things, supply chains, global trade,
mobility of persons, business continuity and demand for goods and services have been sizable. In order to contain
the spread of COVID-19, the Government of India initially announced a 21-day lockdown on March 24, 2020,
which, after being subject to successive extensions, has been progressively relaxed. State governments in India
also announced state level lockdowns. In compliance with the lockdown orders announced by the governments of
the states where our plants are located, we temporarily closed our Cement Plants and RMX Plants. We gradually
re-opened our Cement Plants in compliance with state level directives over the months of April and May 2020
and all our Cement Plants were operational by May 2020. We also gradually restarted RMX Plant operations from
June 2020 onwards. During the period that our plants and units were closed, our production was completely halted,
and we were also unable to sell our manufactured products due to movement restrictions. This adversely affected
our sales volumes and revenues. In addition, due to the lockdown imposed by the Government of India, demand
for our products was severely impacted for a part of Fiscal 2020 and Fiscal 2021 (in particular, the quarter ended
June 30, 2020). In the three months ended June 30, 2020, the sales volume of our Company’s cement and RMX
products amounted to 1.75 MMT and 9,759 cubic metres, respectively, as compared with 3.06 MMT and 7,71,286
cubic metres, respectively for the three months ended June 30, 2019, primarily due to the adverse impact of
COVID-19. Due to the lockdown, decrease in the demand for our products and the closure of our manufacturing
facilities, our results of operation and profitability were severely impacted. On a proforma basis, our actual cement
production and capacity utilisation for Fiscal 2021 was 16.80 million MT and 75.30%, respectively. On a proforma
basis, our actual cement production and capacity utilisation for Fiscal 2020 was 17.30 million MT and 85.16%,
respectively.

At a standalone level, our Company's revenue from operations were adversely affected by the impact of COVID-
19 pandemic during Fiscal 2021, which led to a 15.27% decrease in our Company's sale of products (from
67,094.10 million for Fiscal 2020 to X 56,851.62 million for Fiscal 2021). This decrease in the standalone sale of
finished products was primarily due to the following factors:

e a67% decrease in RMX sales volume;
e a 2% decrease in average cement prices; and
e a4% decrease in cement sales volume (in line with the overall industry performance).

For further details, please see “Management's Discussion and Analysis of Financial Condition and Results of
Operations — Our Results of Operations — Fiscal 2021 compared to Fiscal 2020” on page 372.

Further, even during the period of closure of our plants, we continued to incur fixed and semi-variable costs,
which adversely impacted our profitability for Fiscal 2021. According to government regulations, we were
required to continue paying contract labour even during the periods that our plants and facilities were not operating
(due to lockdown restrictions). We also continued to pay salaries to our employees. We also continued to incur
costs towards equipment hire and rentals during this period. These costs adversely impacted our profitability and
margins for Fiscal 2021. Further, the COVID-19 pandemic resulted in some disruptions in the supply of raw
materials from our suppliers during the months of March, April and May 2020. We also experienced some
disruptions in supply chain and inventory management, as well as delays in orders. In addition, recently,
throughout March, April and May 2021, due to an increase in the number of daily COVID-19 cases, several state
governments in India re-imposed lockdowns, curfews and other restrictions to curb the spread of the virus. As a
result of the detection of new strains and subsequent waves of COVID-19 infections in several states in India as
well as throughout various parts of the world, we may be subject to further reinstatements of lockdown protocols
or other restrictions, which may adversely affect our business operations.

Further, as a consequence of the COVID-19 outbreak, we have had to implement various changes to our plant
operations in order to manage risk and we adopted additional health and safety guidelines at our plants and offices.
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We have also had to increase the level of insurance coverage for our employees’ medical expenses and obtained
specific insurance coverage for COVID-19 related medical expenses and treatments. We have also had to update
and implement additional cyber security features to deal with the increased number of employees working from
remote locations. There can be no assurance that these measures or any additional measure that we implement in
the future would be adequate to protect our operations from the long-term impact of the COVID-19 pandemic.
The pandemic may also cause additional disruptions to operations if our employees or staff become sick, are
quarantined, or are otherwise limited in their ability to travel or work. To contain the spread of the virus, we are
required to implement staggered shifts and other social distancing efforts at manufacturing facilities, which
resulted and may, in the future, again result in decreased productivity. This may negatively affect our ability to
meet consumer demand and may increase our costs of production and sales. Further, the continuation of the
COVID-19 pandemic and any consequent lockdowns substantially increase the possibility of our vendors
invoking force-majeure clauses in their supply arrangement. There is therefore a likelihood of disruption in supply
chain, increased raw material/supply and service costs and the consequent impact on plant production

As of March 31, 2021, we have mothballed three RMX Plants. We discontinued operations at these mothballed
RMX Plants because of the decrease in demand arising from the combined effect of the lockdown imposed by the
Government of India and prevailing market conditions, which affected the viability of these plants. We may
resume operations at these mothballed RMX Plants or relocate these to other locations, if there are suitable market
conditions and customer demand for our products. We cannot assure you that we will be able to restart operations
at these mothballed RMX Plants or be able to relocate these plants to other locations while the COVID-19
pandemic continues to affect the Indian construction industry.

As of the date of this Prospectus, the COVID-19 pandemic continues to impact the global economy and
accordingly, our business, financial condition and operations continue to be adversely affected. In recent weeks,
there has been a substantial increase in the number of COVID-19 cases in India, leading to further movement
restrictions in various parts of India. There can be no assurance that there will not be a continued occurrence or a
recurrence of an outbreak of COVID-19, or another significant global outbreak of a severe communicable disease.
While there have been progressive relaxations and calibrated easing of lockdown measures by the Government,
we cannot predict if stricter lockdowns will not be re-introduced or extended in the future. The degree to which
the COVID-19 pandemic further affects our results of operations will depend on future developments which are
highly uncertain and cannot be predicted, including but not limited to the duration and spread of the COVID-19
pandemic, its severity, the actions to contain the COVID-19 pandemic or treat its impact, and how quickly and to
what extent normal economic and operating conditions can resume. The COVID-19 pandemic may continue to
disrupt our operations including through lockdowns and limited operations and access to business resources,
where such disruption may impact the growth rate of our business.

Further, substantially all of our business is directly related to construction activity and infrastructure developments
by our customers, that include large construction players, and demand for our products is largely dependent on
the output of the construction and real estate industries. The sales, volumes and prices for our products are
influenced by the cyclicality and seasonality of demand for these products (in relation to seasonality generally,
please see “- Our business is subject to seasonal variations and cyclicality that could result in fluctuations in
our results of operations” on page 50). For example, a halt or shutdown in operations in the real estate industry
could result in lower construction activity and lower demand for cement products, which would affect our sales.
Similarly, the residential construction activity could also decrease due to lower household disposable income
driven by heightened uncertainty and higher unemployment rates on account of the COVID-19 pandemic.
Additionally, infrastructure projects could be delayed due to the economic effects of the COVID-19 pandemic,
which would also result in lower demand for our products and lower capacity utilisation rates. Although we have
observed an increase in market demand as lockdown measures are gradually lifted, there is no assurance that our
cement sales will rebound to pre-pandemic levels. Furthermore, our customers, service providers or suppliers may
experience financial distress, file for bankruptcy protection or insolvency, or suffer disruptions in their businesses
due to the outbreak of COVID-19, which in each case could have an adverse effect on our business, results of
operations or financial condition. There have been instances during the COVID-19 pandemic wherein a few of
our customers were unable to meet their payment obligations resulting in delayed payments to us, which led an
increase in our provision for doubtful trade receivables. Our provision for doubtful trade receivables as of March
31, 2021 amounted to ¥ 1,085.62 million as compared to ¥ 890.17 million as of March 31, 2020. Our trade
receivables (gross) as a percentage of our total sale of products was 7.70%, 8.94% and 8.37% respectively, for
Fiscals 2021, 2020 and 2019.
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There have been instances of resurgence of the COVID-19 pandemic around the world, which has brought about
fresh lockdowns and caused further disruptions to economies. Such further occurrences of resurgence of COVID-
19 or other pandemics, epidemics or outbreaks of other disease may have an adverse effect on our business
operations and affect our ability to achieve our business plans. These disease outbreaks and the consequent
economic impact may adversely impact our profitability and financial performance and may also have an adverse
effect on the market price of the Equity Shares.

Our business is dependent upon our ability to mine/ procure sufficient limestone for our operations, and our
inability to do so on reasonable terms, or at all, could have an adverse impact on our business, financial
condition and results of operations. For instance, the Indian Bureau of Mines has revoked the approval of
mining plans for two mines (ML-2 and ML-3, in relation to which we have received letters of intent), which we
have challenged. Disputes of this nature in the future could adversely impact our ability to mine sufficient
limestone.

Limestone is the principal raw material used in the production of clinker, which in turn, is the base of all cement
products. In Fiscals 2021, 2020 and 2019, we utilised 12.93 million MT, 10.54 million MT and 10.43 million MT
respectively, of limestone primarily for the manufacturing of clinker. Further, in Fiscals 2021, 2020 and 2019, our
overall capacity utilisation for cement production in India was 77.57%, 90.05% and 92.99%, respectively. For further
details of our plant-wise production capacity, see “Business — Key Performance Indicators - Production and
Production Capacity (Plant-wise)” on page 168.

As of March 31, 2021, we operate 10 limestone mines. We are required to obtain a lease from the relevant state
governments in order to mine the limestone deposits and accordingly, have obtained long-term mining lease
agreements to excavate limestone from these mines.

In addition, we have executed mining lease agreements for limestone reserves at Arasmeta (ML-3) mines and
Sonadih (ML-1) mines in Chhattisgarh, Nagaur mines in Rajasthan and Guntur mines in Andhra Pradesh, and
production operations in these mines will commence after we secure statutory clearances and surface rights.

An application is pending for the revival of the mining lease at Dhandhani mines in Chhattisgarh due to non-
commencement of operations within two years from the date of execution of the lease deed and a revision
application has also been filed with the Central Government in this regard. For details, see “Outstanding
Litigation and Material Developments - Litigation involving the Subsidiary — Litigation filed against by the
Subsidiary — Material civil proceedings” on page 409. There is the risk that the state government may deny our
application for revival. Further, in relation to the Nagaur mines in Rajasthan and Tangeda mines in Andhra
Pradesh, we have made applications seeking extension of time for commencement of mining operations under the
relevant mine development and production agreements due to the delay for reasons beyond our control including
COVID-19 pandemic. Additionally, the Subsidiary has been selected as a preferred bidder for the mines located
at Parsabhader in Chhattisgarh, however, the grant of letter of intent is pending, subject to completion of necessary
governmental formalities. There may be delays in obtaining statutory approvals and surface rights, or the mining
leases may be declared as having lapsed or cancelled without our invocation of performance guarantee due to the
non-commencement of mining operations or breach of the terms of the mining lease or grant order or mining
development and product agreement. There may be unilateral changes to government policy, auction rules or
conditions pertaining to clearances which may result in the denial of the letter of intent. For further information
on our mining lease agreements, see “Business - Raw Materials, Power and Fuel Production - Limestone” on
page 188.

The tenure of our mining leases are in accordance with the current provisions of the Mines and Minerals
(Development and Regulation) Act, 1957, as amended (“MMDR Act”). In terms of the MMDR Act, a lease
granted on or after January 12, 2015 shall be for a period of 50 years from the date of the original grant and leases
granted before January 12, 2015 shall be deemed to have been granted for 50 years from the date of the grant or
up to the current renewal period of the mine or up to March 31, 2030 (where the minerals are used for captive
purpose), whichever is later, and shall be put on auction after expiry of the lease period with a right of first refusal
granted to the holder of the mining lease agreement granted for captive purposes. Our mining leases may be
terminated for various reasons, including but not limited to breach of the conditions of the mining lease agreements
or due to changes in law. A change in law may also remove the right of first refusal that is currently provided
post-expiration of the existing tenure, and we may need to compete with other bidders in the open market for the
mining leases. Additionally, the mining leases provide that if operations are not commenced within a period of
two years, the leases can be declared to have lapsed. We have filed revival applications for one of the leases that
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has been declared lapsed due to the non-commencement of mining operations resulting from a delay in securing
environment clearances.

Further, as mining lease holders, we are required to obtain surface rights over the area or obtain the consent of the
owners to start prospecting or mining operations. Any challenge or legal dispute with respect to such surface rights
(for instance, any such land being declared government land), will adversely affect our mining rights.

Further, we may not be able to acquire new limestone mining lease agreements, pursuant to the amendment to the
MMDR Act in 2015 which requires that the grant of mining lease agreements by respective state governments is
to be compulsorily carried out through an auction process, for which the applicant is required to meet certain
eligibility requirements as prescribed under the Mineral (Auction) Rules, 2015. For instance, if the value of
estimated resources is equal to more than ¥ 10,000 million, the applicant is required to have net worth exceeding
2% of the value of the estimated resources. The respective state governments may also prescribe additional
eligibility requirements from time to time. There can be no assurance that we will be able to successfully compete
in the auction process, or be able to participate at all. Further, the mining lease granted to us through the auction
process may contain onerous conditions which may substantially increase our costs associated with conducting
mining operations. There can be no assurance that we will be able to comply with these conditions. Further, while
we have received letters of intent for certain mines (one mine in Alsindi Himachal Pradesh (Alsindi mines), two
mines in Sinla, Rajasthan (Sinla -1 mines and Sinla -2 mines), one mine in Jaisalmer, Rajasthan (Jaisalmer mines),
one mine in Nimbahera in Rajasthan (Nimbahera mines) and two mines in Sonadih, Chhattisgarh (Sonadih (ML
2) mines and Sonadih (ML 3) mines), until we obtain the mining leases, there can be no assurance that we will be
granted these limestone mines. The recently enacted Mines and Minerals (Development and Regulation)
Amendment Act, 2021 (“Amendment Act”) declares that cases either falling under section 10A(2)(b) of the
MMDR Act which relates to prospecting licenses, or section 10A(2)(c) of the MMDR Act which relates to letters
of intent, where right to obtain licence or lease has lapsed under the aforesaid provisions, such areas shall be put
up for auction as per the provisions of the MMDR Act. In light of the Amendment Act, the Indian Bureau of
Mines has construed those mining plans approved based on letters of intent, where lease deeds have not been
executed before the commencement of the Amendment Act i.e. March 28, 2021, as infructuous, and therefore has
revoked the approval of mining plan for Sonadih Limestone Mines (ML-2) and Sonadih Limestone Mines (ML-
3) located in Chhattisgarh and our Company has filed revision petitions before the Controller General of Mines,
Indian Bureau of Mines (Delhi and Nagpur) in this respect. For details, see “Outstanding Litigation and Material
Developments — Litigation involving our Company — Litigation filed against our Company — Actions by
regulatory and statutory authorities” on page 390.

Mining rights are subject to compliance with certain terms and conditions of the mining lease agreements. Laws,
rules and regulations relating to mining, surface rights and the environment are administered by both the central
government and relevant state authorities (as per their respective legislative competence). Any change in state
government policy or adverse rulings by adjudicating bodies, would impact the operations of the relevant mine,
including but not being limited to mining operations being declared illegal.

For instance, the recently enacted Amendment Act may impact our rights for grant of mining leases in case we
fail to establish that our rights stands crystallised. Further, all our mines are captive mines, which means that the
Central Government was previously empowered to reserve these mines to be leased through an auction for a
particular end-use. The Amendment Act provides that no mines shall be reserved for a particular end-use.
Therefore, upon expiry of the existing tenure of our mining leases, these mines may be auctioned by the Central
Government, without any reservation confined to particular end use for purposes other than for using limestone
as a raw material in the production of clinker and will result in increased competition in the auction process.
Further, the Amendment Act provides that the mines for which the leases have expired, may be allocated to
government companies if the auction process for granting a new lease has not been completed. However, under
the MMDR Act, the holder of the mining lease agreement granted for captive purposes is provided with a right of
first refusal in relation to the mining lease open for auction after the expiry of existing tenure but the government
may, through subsequent amendments, withdraw the right of first refusal for existing lease holders. Such
amendments may affect our rights under the MMDR Act and we may not be able to renew the mining leases used
for captive purposes. Furthermore, under the Amendment Act, where production and dispatch of minerals has not
commenced within two years from the date of execution of a mining lease or where such production and dispatch
has commenced but the same has been discontinued for a period of two years, such a mining lease is considered
to have lapsed. Mining plans are periodically reviewed by the concerned authorities every five years and mining
plans may be rejected consequent to such review.
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Further, the Government of India and state governments have the power to take pre-emptory action with respect
to mining rights, including imposing fines or restrictions, revoking mining rights, prohibiting mining activities in
certain regions, or changing the amount of royalties payable for mining or putting conditions on transfer of mining
leases or mergers/amalgamation/acquisition of entities having mining leases. Also, see “- We may be adversely
affected by increases in, or structural changes to, the royalties payable by us or onerous conditions under
mining lease agreement or central or state government actions.” on page 43. State governments also have the
right of pre-emption with respect to the minerals lying in or upon the lands in relation to which the mining leases
have been granted to us. Under the MMDR Act, we have the right of first refusal in relation to renewal of the
mining leases used for captive purposes, however there can also be no assurance that we will be able to retain
such mining leasehold rights on acceptable terms, or meet the price discovered through auction bidding or, if
obtained, such rights may not be obtained in a timely manner or may involve requirements which restrict our
ability to conduct our operations or to do so profitably or otherwise due to change in law we may no longer have
right of first refusal at all. For further information, see “Business - Raw Materials, Power and Fuel Production
- Limestone” on page 188.

Although the residual reserves of our mining lease agreements may be sufficient to meet the production
requirements of our existing facilities, in case such rights are revoked or our mining lease agreements expire or
declared lapsed or are not renewed upon expiration or are renewed through auction at a higher price, or significant
restrictions on the usage of the rights are imposed resulting in failure to extract required amounts of limestone
(such as restrictions imposed and the lockdown measures implemented by central and state authorities due to the
COVID-19 pandemic), or applicable environmental standards are substantially increased or royalties are increased
to significant levels, our ability to operate our integrated manufacturing facilities situated in close proximity to
the affected limestone mining sites could be disrupted until alternative limestone sources are located, which could
materially and adversely affect our business, financial condition and results of operations. In addition, entering
into new license or mining lease contracts or extending existing license or mining lease contracts is time-
consuming and requires the review and approval of several government authorities. Further, we estimate that the
reserves of one of our mining leases (Sinla mines) is likely to exhaust in the next 6 to 8 years. The limestone from
Sinla mines are supplied to Nimbol Cement Plant. The production of limestone from Sinla mines as a percentage
of the contribution to Nimbol Cement Plant of the Company, on a consolidated basis, for Fiscal 2021 was 7.28%.
In this situation, we would be required to source limestone from third parties subject to the supply terms and
market conditions, which could adversely impact our business, financial condition and results of operations.

Some of the other key risks associated with the mining resources are set out below:

. Failure on our part to comply with the conditions under the letter of intent resulting in non-grant of
mining leases or conditions specified by the mining leases, within the stipulated time frame, or at all or
acquire mining lease agreements in the future, or to retain our existing leases, may have an adverse
impact on our business and operations.

. Periodical review of the mining plans by the concerned authorities, every five years, may result in the
authorities imposing onerous conditions, increased costs impacting our cash flows, the likelihood of the
mining plans being rejected consequent to such review and cancellation of the mining plans.

. On occasion, sandstone leases come in conflict with limestone mines on account of which we may be
constrained to undergo re-demarcation, leading to lack of optimum utilisation of mining resources.

. Ongoing legal disputes with respect to obtaining mining leases and letters of intent with respect to mining
may impact our rights over such mining resources. For further information, see “Outstanding Litigation
and Material Developments — Litigation involving our Company — Litigation filed by our Company —
Material Civil Proceedings” on page 399.

The recently enacted Mines and Minerals (Development and Regulation) Amendment Act, 2021 (“Amendment
Act”) may result in lapsing of letters of intent for the grant of mining leases under Section 10A of the MMDR
Act. In addition, the Amendment Act may also impact the continuity of certain non-operating mining leases.

Our business depends heavily on our ability to mine and procure sufficient limestone for our plants. Our inability
to access limestone reserves on reasonable terms or at all will disrupt our business continuity.
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Based on the facts of each case, the recently enacted Amendment Act may result in the lapsing of such vested
rights which are being claimed by us either based on the prospecting license or letter of intent granted prior to
January 12, 2015. A list of such vested rights is set out below:

Sr. No. Location of mining reserves State Nature of vested right

1 Sonadih mining reserves (ML 2) Chhattisgarh Letter of intent based on
prospecting license

2. Sonadih mining reserves (ML 3) Chhattisgarh Letter of intent based on prospecting
license

3. Alsindi, mining reserves Himachal Pradesh Letter of intent

4, Jaisalmer mining reserves Rajasthan Letter of intent

5. Sinla - 1 mining reserves Rajasthan Letter of intent based on
prospecting licence

6. Sinla - 2 mining reserves Rajasthan Letter of intent based on prospecting
licence

7. Nimbahera mining reserves Rajasthan Letter of intent

In addition, certain provisions of the Amendment Act may also result in legal disputes impacting such mining
leases where production and dispatch of minerals has not commenced within two years from the date of execution
of a mining lease or such extended period not more than one year (“non-operational mining leases™). Our non-
operational mining leases likely to be impacted by the Amendment Act are Sonadih ML1, Arasemta ML 3 and
Dhandhani in Chhattisgarh, Nagaur 3b 1(a) and Nagaur 3b 1(b) in Rajasthan besides Dachepalli, Guntur in Andhra
Pradesh. The recently enacted Amendment Act declares that cases either falling under section 10A(2)(b) of the
MMDR Act which relates to prospecting licenses, or section 10A(2)(c) of the MMDR Act which relates to letters
of intent, where right to obtain licence or lease has lapsed under the aforesaid provisions, such areas shall be put
up for auction as per the provisions of the MMDR Act. In light of the Amendment Act, the Indian Bureau of
Mines has construed those mining plans approved based on letters of intent, where lease deeds have not been
executed before the commencement of the Amendment Act i.e. March 28, 2021, as infructuous, and therefore has
revoked the approval of mining plan for Sonadih Limestone Mines (ML-2) and Sonadih Limestone Mines (ML-
3) located in Chhattisgarh and our Company has filed revision petitions before the Controller General of Mines,
Indian Bureau of Mines (Delhi and Nagpur) in this respect. Also, see “Outstanding Litigation and Material
Developments - Litigation involving our Company — Litigation filed against our Company — Actions by
regulatory and statutory authorities” on page 390.

Also, see “- Our business is dependent upon our ability to mine/ procure sufficient limestone for our operations,
and our inability to do so on reasonable terms, or at all, could have an adverse impact on our business, financial
condition and results of operations.” on page 28.

The limestone reserve data and reserve life in this Prospectus is only an estimate and our actual reserves may
differ from such estimate. Further, our reserve life could also be lower than the estimates mentioned in this
Prospectus which could affect our financial condition and results of operations adversely.

The limestone reserve data included in this Prospectus are based on various estimates of our management that
have been taken into account by Mr. S.K Bhatia, an independent chartered engineer who (i) holds a degree of
master of science in engineering from the Union of Soviet Socialist Republics; (ii) is duly registered as a chartered
engineer with the Institution of Engineers (India) with the registration number M — 107824/5; and (iii) is an
associate member of the Indian Institute of Insurance Surveyors and Loss Assessors with the membership humber
AJE/08616. The independent chartered engineer has verified and certified the limestone reserve data and reserve
life based on the information, representations and explanations provided by us, the review of the various
documents related to the limestone mines provided by us and reserve details approved by the Indian Bureau of
Mines, Ministry of Mines, Government of India (“1BM”). The limestone residual reserves as of March 31, 2021
has been computed by the independent chartered engineer by taking into account the reserves as per the last IBM
approved mining plan and subtracting the annual consumption of limestone which has been calculated based on,
among others, the royalties paid by us to the Department of Mines and Geology of the relevant state Government.

Our actual production and consumption with respect to our reserves may differ from such estimates depending on
the future exploration results, available grade or geological conditions or restrictions on mining operations if any
imposed by government. There are numerous uncertainties inherent in estimating quantities of our limestone
reserves, including many factors beyond our control apart from the results of future explorations. In general,
estimates of limestone reserves are based upon a number of variable factors and assumptions, such as geological
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and geophysical characteristics of the reserves, historical production performance from the properties, the quality
and quantity of technical and economic data, extensive engineering judgments, the assumed effects of regulation
by government agencies and future operating costs. All such estimates involve uncertainties, and classifications
of reserves are only attempts to define the degree of likelihood that the reserves will result in revenue for us. For
those reasons, estimates of the economically recoverable reserves attributable to any particular group of properties
and classification of such reserves based on risk of recovery, prepared by different engineers or by the same
engineers at different times, may vary substantially. Therefore, actual limestone reserves may vary significantly
from such estimates. To the extent actual reserves are significantly less than the estimates, the residual reserve life
of our limestone mines will be reduced, and our financial condition and results of operations are likely to be
materially and adversely impacted. While these estimates are based on detailed studies conducted by independent
experts, there can be no assurance that these estimates would not be materially different from estimates prepared
in accordance with recognised international method or norms.

We are dependent upon the continued availability of coal, water, labour and raw materials used in the
production of cement, the costs and supply of which can be subject to significant variation due to factors outside
our control.

Our competitiveness, costs and profitability depend, in part, on our ability to source and maintain a stable and
sufficient supply of raw materials (such as limestone, gypsum, slag, water and fly ash) and fuel (including coal
and pet coke) at acceptable prices. Fuel in the form of diesel and petrol for freight costs is also essential for the
operations of our businesses. For further information, see “Business - Raw Materials, Power and Fuel
Production” on page 188. For Fiscals 2021, 2020 and 2019, the cost of materials consumed amounted to 13.78%,
18.75% and 19.82% respectively, of our revenue from operations and power and fuel amounted to 18.11%,
18.04% and 19.49% of our revenue from operations. On a proforma basis, cost of materials consumed represented
13.49% of the proforma revenue from operations for Fiscal 2021 and power and fuel represented 18.22% of the
proforma revenue from operations for Fiscal 2021. We do not own any coal mines for our operations and typically
source coal and pet coke from domestic and international suppliers based on purchase orders and fuel supply
agreements. Further, some of the fuel supply agreements contain a take-or-pay provisions under which we are
required to offtake certain minimum quantity and even if we are unable to offtake such amount, we are required
to pay a minimum contracted amount to our suppliers (which can be a substantial expense). For further information
on our fuel supply arrangement, see “Business - Raw Materials, Power and Fuel Production - Power Supply -
Coal and Pet Coke” on page 191.

Raw materials and coal are subject to price volatility caused by external factors beyond our control, such as
climatic and environmental conditions, commodity price fluctuations, market demand, production and
transportation cost, and changes in government policies including duties and taxes and trade restrictions. In
addition, competition in the industry may result in increase in prices of raw materials, thus impacting our profit
margins. Further, the supply of coal, water and raw material (including power and fuel) could be disrupted for
reasons beyond our control, including extreme weather conditions, fire, natural catastrophes or other raw material
supply disruptions, including by way of changes in government policy and judicial intervention. For instance, on
October 24, 2017, the Supreme Court of India banned the use of pet coke in the states of Uttar Pradesh, Haryana
and Rajasthan with effect from November 1, 2017. While the restriction was subsequently relaxed for cement
industries, the Supreme Court in its order dated July 26, 2018 imposed certain limitations on import of pet coke
and relaxed the conditions relating to a ban on the use of petcoke by certain industries (where the inclusion of
petcoke in the manufacturing process produced sulfur dioxide, a toxic byproduct). These industries include
cement, lime kiln, calcium carbide and gasification. Further, the COVID-19 pandemic resulted in some disruptions
in the supply of raw materials from our suppliers during the months of March, April and May 2020. We also
experienced some disruptions in supply chain and inventory management, as well as delays in orders. There can
be no assurance that disruptions in the availability or supply of pet coke, including by way of banning the use of
pet coke in the cement industry, will not occur in the future. Further, the quality of coal and pet coke also has an
impact on the efficiency of our operations. Additionally, our manufacturing facilities are labour intensive and
accordingly, we are subject to availability of labour for undertaking our operations. Shortage of labour at our
manufacturing facilities (such as the restrictions imposed and the lockdown measures implemented by the central
and state authorities due to the COVID-19 pandemic) may adversely affect our operations. For details on impact
of COVID-19 pandemic on the supply of raw materials and labour, see “-Our business, financial condition and
results of operations have been and may continue to be materially adversely affected by the COVID-19
pandemic. Further, COVID-19 pandemic has substantially impacted the construction industry globally and
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particularly in India, the continued slowdown in the Indian construction industry could severely impact our
results of operations and profitability.” on page 26.

In Fiscals 2021, 2020 and 2019, we utilised 0.89 million MT, 0.48 million MT and 0.57 million MT respectively
of coal, and 0.36 million MT, 0.41 million MT and 0.39 million MT respectively of pet coke, in manufacturing
operations and power generation. If the supply of pet coke is interrupted, we may be compelled to rely on more
expensive alternatives that may therefore affect our production volumes, as well as profitability.

Increase in the global prices for fuel (including coal and pet coke) have, in the past, resulted in increase in our
cost of power and fuel expenses. The pricing of coal under our supply arrangements is directly linked to market
prices, subjecting us to the risk of coal price fluctuations. Further, we also source our coal and pet coke
requirement from suppliers of coal and pet coke outside India as well and accordingly, we are also exposed to the
risk of foreign exchange rate fluctuations, increases in freight rates and imposition of freight restrictions.

We have long-term contracts for the supply of certain quantities of slag, coal and fly ash. These contracts have
tenures of around 20 years (in the case of slag), 5 years (in the case of coal) and 12 to 30 years (in the case of fly
ash). Apart from such committed supplies, we do not have long or medium-term contracts for balance slag, coal,
fly ash or other types of raw materials since we typically place orders with vendors on a short-term basis based
on our anticipated requirements. Our long-term supply agreements are limited by the contractual terms and
conditions and the remedy of specific performance may not be available. The absence of long-term contracts at
fixed prices exposes us to volatility in the prices of raw materials that we require, and we may be unable to pass
these costs onto our customers and which could negatively affect the overall profitability and financial
performance of our business. If we are unable to obtain adequate supplies of coal and raw materials or power and
fuel in a timely manner or on acceptable commercial terms, or if there are significant increases in the cost of these
supplies, our business and results of operations may be materially and adversely affected.

Further, we also depend on power supply by state electricity distribution companies and any disruption in supply
due to termination of contract or changes in regulations may adversely affect our operations.

Under-utilisation of our manufacturing capacities and an inability to effectively utilise our expanded
manufacturing capacities could have an adverse effect on our business, future prospects and future financial
performance.

Most of our Cement Plants and mines are located in eastern and northern India. Our capacity utilisation is affected
by the availability of raw materials, industry and market conditions as well as by the product requirements of, and
procurement practice followed by, our customers. In the event that we are unable to achieve full capacity
utilisation of our current manufacturing facilities this would result in operational inefficiencies which could have
a material adverse effect on our business, financial condition, future prospects, and future financial performance.

In Fiscals 2021, 2020 and 2019, our overall capacity utilisation for cement production in India was 77.57%,
90.05% and 92.99%, respectively. For further information, see “Business - Capacity and Capacity Utilisation”
on page 188. In Fiscals 2021 and 2020, our capacity utilisation was impacted by the closure of our facilities during
the COVID-19 pandemic related lockdown period. These figures are not indicative of future capacity utilisation
rates, which is dependent on various factors, including demand for our products, availability of raw materials,
customer preferences, our ability to manage our inventory and implement our growth strategy of improving
operational efficiency. Under-utilisation of our manufacturing capacities over extended periods, or significant
under-utilisation in the short-term, could materially and adversely impact our business, growth prospects and
future financial performance.

Further, we have made certain investments for the expansion of our manufacturing capacities and are continuing
to undertake additional investments. The success of any capacity expansion and expected return on investment on
capital invested is subject to, among other factors, the ability to procure requisite regulatory approvals in a timely
manner, recruit and ensure satisfactory performance of personnel to further grow our business, and the ability to
absorb additional infrastructure costs and develop new expertise and utilise the expanded capacities as anticipated.
In case of oversupply in the industry or lack of demand, we may not be able to utilise our expanded capacity
efficiently.

An inability to effectively manage our growth and expansion may have a material adverse effect on our
business prospects and future financial performance.
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The success of our business will depend greatly on our ability to effectively implement our business and growth
strategy. Our growth depends, amongst other factors, on increasing and expanding our presence across India, by
innovating and launching niche products, acquiring other cement plants, setting up new integrated and grinding
units, increasing capacity of existing units and market share, achieving cost efficiency and improving productivity,
penetrating new market and expanding our existing distribution network. For further information, see “Business
- Our Strategies” on page 165. Our ability to achieve growth will be subject to a range of factors, including our
ability to identify trends and demands in the industry, compete with existing companies in our markets,
consistently exercise effective quality control, recognition of our brand in the new regions, hire and train qualified
personnel, and ability to transport our finished products efficiently. Many of these factors are beyond our control
(such as trends in the industry, competition from other players and changes in law) and there is no assurance that
we will succeed in implementing our strategy. Our future growth also depends on expanding our sales and
distribution network to enter new markets, and recognition of our brands. As a result, the products we introduce
in new markets may be more expensive to produce and/ or distribute and may take longer to reach expected sales
and profit levels than in our existing markets, which could affect the viability of these operations or our overall
profitability.

Further, our expansion plans and business growth could strain our managerial, operational and financial resources.
For information on our expansion plans, see “Business - Proposed Expansion Plans” on page 170. Our ability to
manage future growth will depend on our ability to continue to implement and improve operational, financial and
management information systems on a timely basis and to expand, train, motivate and manage our workforce.
There can be no assurance that our personnel, systems, procedures and controls will be adequate to support our
future growth. Failure to effectively manage our expansion may lead to increased costs and reduced profitability
and may adversely affect our growth prospects. Our inability to manage our business and implement our growth
strategy could have a material adverse effect on our business, financial condition and profitability. Also, see “-
Our proposed capacity expansion plans relating to our integrated and grinding units are subject to the risk of
unanticipated delays in implementation and cost overruns.” on page 39.

Inability to effectively integrate our operations with our acquisitions and achieve operational efficiency may
not yield timely or effective results, which may affect our financial condition and results of operations.

In July 2020, we acquired 100% shareholding in NU Vista, with a view to expand our operations in the East Indian
market and to become a key industry player in India, and to harness synergies resulting from economies of scale.
Further, as part of our growth strategy, we may undertake other acquisitions as well. However, there can be no
assurance that we will be able to successfully derive anticipated benefits from such acquisitions, and integrate the
acquired business into our existing operations. Such acquisitions involve various risks and challenges, including
the diversion of management’s attention from our existing business operations, the potential loss of key employees
and customers of the acquired businesses, potential disruption of business relationships with current customers,
uncertainties that may impair our ability to attract, retain and motivate key personnel, issues relating to
management and integration of operations, potential deficiencies in financial control and statutory compliance at
the acquired companies, increase in our expenses and working capital requirements, failure to achieve cultural
compatibility and other benefits expected from an acquisition, and exposure to unanticipated liabilities of the
acquired companies. An inability to integrate our operations or manage the acquired business may result in
increased costs and adversely affect our results of operations.

Further, we may be adversely impacted by liabilities that we assume from our acquisitions, including known and
unknown obligations, including from regulatory authorities and we may fail to identify or adequately assess the
magnitude of certain liabilities. In addition, we may require additional financial resources for the successful
expansion or reorganisation of the recently acquired business and integrating their operations into our operations.
An inability to raise adequate finances in a timely manner and on commercially acceptable terms for the
expansion, reorganisation or integration of the business with our existing operations could materially and
adversely affect our business, results of operations and financial condition.

We have contingent liabilities that have not been provided for in our financial statements, and if they
materialise, it may adversely affect our financial condition.

As of March 31, 2021, our contingent liabilities (claims/ demands not acknowledged as debt) were as follows:

(in ¥ million)
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Contingent Liabilities not provided for in respect of:

i) Claims against the Group not acknowledged as debts:

a. Disputed demands in respect of Sales Tax/VAT/GST by various tax authorities
b. Disputed demand in respect of Entry Tax by various tax authorities

c. Disputed demand in respect of Excise Duty *

d. Disputed demand in respect of Service Tax

e. Stamp Duty paid under protest for change of name from GKW to LRCL

f. Disputed demands in respect of Custom duties

g. In respect of Income Tax

h. Other claims

Against these, payments under protest/adjustments made by the Group

* The Supreme Court in its judgement dated November 27, 2019 in case of Civil appeal n0.10193 of
2017 Commissioner of central Excise Vs M/s Madras Cements Ltd. along with the Company,
dismissed the appeal filed by the Commissioner of Central Excise. Accordingly, the Company is now
entitled to concession rate of excise duty for sales made to Institutional consumer or industrial
consumer. The Company believes that identical matters amount to X 1,589.30 million pending before
various forums are squarely covered by the aforesaid judgment of the Hon’ble Supreme Court and
treated as remote.

ii) The State of Chhattisgarh has filed a Revision Application challenging the adjudication order of the
District Registrar and Collector of Stamps; Janjgir -Champa for alleged under-valuation of the
properties, which the Company acquired from Raymond Ltd. Against this, Raymond Ltd. has filed a
Special Leave Petition before the Hon’ble Supreme Court, which has stayed the proceedings before
the Board of Revenue.

iii) The Collector of Stamps, Raipur has commenced enquiry proceedings under Section 47 (A)(3) of
the Indian Stamp Act, 1899 questioning the amount of stamp duty paid by The Tata Iron and Steel
Company Limited (TISCO) on transfer of the immovable properties at Sonadih from TISCO to the
Company. The Company has filed a Writ Petition in the Hon’ble High Court of Bilaspur, Chhattisgarh
challenging the enquiry commenced by the Collector of Stamps. The matter is pending before the High
Court.

The Company’s liability, if at all arises, in both the above cases, is restricted to 50% by virtue of
business transfer agreement between Lafarge and Raymond Ltd/TISCO.

iv) In June 2012, the Competition Commission of India (CCI) passed an Order levying a penalty of %
4,900.01 million on the Company in connection with a complaint filed by the Builders Association of
India against leading cement companies (including the Company) for alleged violation of certain
provisions of the Competition Act, 2002. The Company filed an appeal before the Competition
Appellate Tribunal (COMPAT) for setting aside the said Order of CCIl. The COMPAT granted stay
on levying the penalty imposed on the Company by CCI against deposit of 10% of the penalty amount.
In December 2015, the COMPAT finally set aside the said Order of CCI and remanded back to CClI
for fresh adjudication of the issues and passing of fresh Order. However, in August 2016 the case was
reheard by CCI and it passed an Order levying a penalty of ¥ 4900.01 million on the Company. The
Company had filed an appeal against the Order before the COMPAT. The COMPAT has granted a
stay with a condition to deposit 10% of the penalty amount, which was deposited and levy of interest
of 12% p.a. in case the appeal is decided against the appellant (the “Interim order”). COMPAT was
replaced by the National Company Law Appellate Tribunal (NCLAT) effective May 26, 2017, who
vide its judgment dated July 25, 2018, dismissed the Company’s appeal and upheld the CCI’s order.
Against the above judgment of NCLAT, the Company appealed before the Hon’ble Supreme Court,
which by its order dated October 5, 2018 had admitted the appeal of the Company and directed that
the interim order passed by the tribunal in this case will continue in the meantime. Based on the
reimbursable rights available with the Company backed by legal opinion, no provision is considered
necessary.

v) The Subsidiary company had availed stamp duty exemption as available under the Chhattisgarh
Industrial Policy, 2009-2014, subject to commencing of operations of the plant within a period of 5
years which could not be completed due to delay in land possession by the concerned State Authority,
against which the office of the collector of stamps, Baloda Bazar, Chhattisgarh has issued a demand
notice on account of stamp duty (including interest and penalty) for ¥ 4.43 million. Since the delay
was not due to any reasons attributable to the Subsidiary company, the matter was appealed before the
Hon’ble High Court of Chhattisgarh, which in turn has redirected the case to Board of Revenue,
Bilaspur. The Board of Revenue dismissed the revision filed by the Subsidiary company and upheld
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the order passed by the Collector of Stamps, Baloda Bazar, Chhattisgarh. The Subsidiary company has
appealed before Hon’ble High Court of Chhattisgarh against order of the Board of revenue. The
Hon’ble High Court of Chhattisgarh stayed the recovery order passed by collector of stamp till final
decision on the writ petition.

vi) The stamps department of Rajasthan has demanded differential stamp duty of T 4541.10 million

(plus penalty and interest) in respect of the two mining lease agreements executed by the subsidiary

company, which has been calculated considering the estimated value of resources (limestone)

contained in the two pieces of land covered under the mining leases. Since appropriate stamp duty as

directed by the Asst. Mining Engineer, Deh, has already been paid by the subsidiary company, this

demand has been challenged by the by way of a writ petition in the Rajasthan High Court at Jodhpur.

After examination of all statutory provisions and facts pertaining to this matter, the subsidiary

company is of the view that the demand is not sustainable and expects a favorable judgment from the

Rajasthan high court.

vii) Particulars
For Bank guarantee 4,076.91
For Letter of Credit 868.33

Our total contingent liabilities of ¥ 19,481.01 million (excluding amount paid under protest of X 1,325.31 million)
as a percentage of our net worth, on a consolidated basis, as of March 31, 2021, was 26.60%.

If a significant portion of these contingent liabilities materialise, it could have an adverse effect on our business,
financial condition and results of operations. For details, see “Financial Statements - 49. Contingent Liabilities”
on page 334.

There are outstanding legal proceedings involving our Company, the Subsidiary, the Individual Promoter, the
Directors and the Group Companies and any adverse outcome in any of these proceedings may adversely
impact our business, reputation, financial condition and results of operations. The outstanding litigation
involving the Company and the Subsidiary to the extent quantifiable as on date of this Prospectus, as a
percentage of net worth of the Company, on a consolidated basis as of March 31, 2021, was 18.95%.

In the ordinary course of business, our Company, the Subsidiary, the Individual Promoter, the Directors and the
Group Companies are involved in certain legal proceedings which are pending at different levels of adjudication
before various courts and tribunals. For further information, see “Outstanding Litigation and Material
Developments” beginning on page 385. The summary of outstanding litigation set out below includes details of
criminal proceedings, tax proceedings, statutory and regulatory actions and material pending civil litigation
involving our Company, the Subsidiary, the Individual Promoter and the Directors. According to the Materiality
Policy, any outstanding litigation, other than criminal proceedings, statutory or regulatory actions and taxation
matters, is considered material if the monetary amount of claim by or against the entity or person in any such
pending matter is in excess of X 274.68 million or if an adverse outcome of any such litigation could materially
and adversely affect our business, prospects, operations, financial position or reputation.

Particulars Number of cases Amount*
(in T million)
Litigation involving our Company

Criminal proceedings 278 189.01

Material civil litigation 141 6,256.64

Actions by statutory or regulatory authorities 424 578.91

Direct and indirect tax proceedings 210 6,306.83

Total 1,053 13,331.39
Litigation involving the Promoters

Criminal proceedings 1 Not quantifiable

Material civil litigation - -
Actions by statutory or regulatory authorities - -
Disciplinary actions including penalty imposed by SEBI or the - -
Stock Exchanges against the Promoters in the last five

Financial Years

Direct and indirect tax proceedings 2 155.94

Total 3 155.94
Litigation involving the Subsidiary

Criminal proceedings 110 38.95

Material civil litigation 8 35.58
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Particulars Number of cases Amount*
(in T million)

Actions by statutory or regulatory authorities 5 Not quantifiable
Direct and indirect tax proceedings 11 469.04
Total 133 543.57
Litigation involving the Directors
Criminal proceedings 4 Not quantifiable

Material civil litigation - -
Actions by statutory or regulatory authorities - -
Direct and indirect tax proceedings 3 228.87
Total 7 228.87
Litigation involving the Group Companies
Outstanding litigation which may have a material impact on the - -
Company

* To the extent ascertainable.

The aggregate amount of outstanding litigation (i.e. criminal litigation, actions by statutory or regulatory
authorities, direct and indirect tax proceedings and material civil litigation (as per the Materiality Policy), to the
extent quantifiable, involving the Company and the Subsidiary as on date of this Prospectus, as a percentage of
net worth of the Company, on a consolidated basis as of March 31, 2021, was 18.95%.

Involvement in such proceedings could divert our management’s time and attention and consume financial
resources. Furthermore, adverse orders could be an adverse impact on our business, results of operations and
financial condition. We cannot assure you that these legal proceedings will be decided in our favor and that no
further liability will arise out of these proceedings. An adverse outcome in any of these proceedings, either
individually or in the aggregate, may affect our reputation, business operations, financial condition and results of
operations.

Our actual financial statements may differ from the Proforma Financial Statements included in this
Prospectus.

In this Prospectus, we have included Proforma Financial Statements to show the impact of the acquisition of NU
Vista on our statement of profit and loss for Fiscal 2021. As the Proforma Financial Statements are prepared for
illustrative purposes only, it is, by its nature, subject to change and may not give an accurate picture of the actual
financial results of operations that would have occurred had such transactions by us been effected on the dates
they are assumed to have been effected, and is not intended to be indicative of our future financial results of
operations. In addition, the Proforma Financial Statements have not been prepared in accordance with the
requirements of the U.S. Securities and Exchange Commission or U.S. GAAP. Further, the rules and regulations
related to the preparation of the Proforma Financial Statements in other jurisdictions may vary significantly from
the basis of preparation as set out in the Proforma Financial Statements included in this Prospectus. Therefore, the
Proforma Financial Statements should not be relied upon as if it has been prepared in accordance with those
standards and practices. If the various assumptions underlying the preparation of the Proforma Financial
Statements do not come to pass, our actual results could be materially different from those indicated in the
Proforma Financial Statements.

An inability to comply with repayment and other covenants in the financing agreements could adversely affect
our business, financial condition, cash flows and credit rating.

We have entered into agreements with certain banks and other lenders for short-term and long-term borrowings.
As of June 30, 2021, we had total borrowings (consisting of non-convertible debentures, long-term borrowings
and short-term borrowings) of X 71,302.18 million. The agreements with respect to our borrowings contain
restrictive covenants, including, but not limited to, requirements that we obtain consent from the lenders prior to
undertaking certain matters including altering our capital structure and change in shareholding resulting in the
shareholding of the promoters to fall below 51% of our total share capital, and change in constitutional documents.
For details, see “Financial Indebtedness” on page 353. Further, our Company is also required to comply with
certain restrictive, information and financial covenants under the terms of the borrowings availed by the Corporate
Promoter. As of date of this Prospectus, we have obtained necessary consents from, and made necessary intimation
to, our lenders as required under our loan documentation, for undertaking the Offer and related actions. Further,
under the terms of our borrowings, we are required to create a mortgage over our immovable properties and
hypothecation of our movable properties. 100% of our property, plant and equipment as of March 31, 2021 have

37



been hypothecated or mortgaged. As these assets are hypothecated or mortgaged in favor of lenders, our rights in
respect of transferring or disposing of these assets are restricted. Additionally, we are required to, among others,
to maintain the prescribed debt service coverage ratio, net debt to EBITDA, fixed asset coverage ratio and interest
service coverage ratio. There can be no assurance that we will be able to comply with these financial or other
covenants or that we will be able to obtain consents necessary to take the actions that may be required to operate
and grow our business. Further, if we fail to service our debt obligations, the lenders have the right to enforce the
security created in respect of our secured borrowings. If the lenders choose to enforce security and dispose our
assets to recover the amounts due from us, our business, financial condition and results of operations may be

adversely affected.

The schedule of repayment schedule / date of redemption and prepayment / early redemption penalty with respect
to our loans and NCDs proposed to be repaid or redeemed from the proceeds of the Fresh Issue, as on June 30,

2021, is set out below:

Term loan Term loan/ Sanctioned /
lender / NCDs NCDs Issue amount
as on June 30,
2021 (in ¥
million)
Kotak Term loan 4,000.00
Mahindra Bank
Limited
State Bank of Term loan 4,000.00
India
The Hongkong Term loan 1,500.00
and Shanghai
Banking
Corporation
Limited
Axis Bank Term loan 1,500.00
Limited
First Abu Term loan 1,500.00
Dhabi Bank
PSJC
Axis Bank Term loan 10,000.00
Limited

Outstanding
amount including
accrued interest
as on June 30,
2021
(in Z million)
3,206.64

3,207.99

1,387.50

1,500.00

1,500.00

3,950.00

Repayment
schedule / Date of
redemption

20 quarterly
instalments,  post
completion of the
moratorium period
of 24 months

20 quarterly
instalments
commencing from
December, 2020

5 years door to
door tenor with
10% of principal
in the second year
in equal quarterly
instalments  and
90% of the
principal in the
third, fourth and
fifth years in equal
quarterly
instalments

16 quarterly
instalments, after
24 months from
the date of first
disbursement

5 quarterly
instalments, after
36 months from
the date of first
disbursement

36 quarterly
instalments, after

Prepayment / Early
redemption penalty

0.50% of the
outstanding amount if
the prepayment is made
prior to completion of
one year from the date
of disbursement.

Nil thereafter with 30
days prior notice

Nil on prepayment at
the time of MCLR reset
date or in case of Equity
issuance or infusion by
promoters with 30 days
prior notice

In other cases, with a
prepayment charges of

0.50% plus GST
Prepayment shall be
subject to  funding

penalties by the lender,
at its sole discretion,
other than on interest
reset dates

1% of the amount
repaid, subject to certain
exceptions

Prepayment shall be
subject to additional
break costs determined
by the lender at its sole
discretion, subject to
certain exceptions
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Term loan Term loan / Sanctioned / Outstanding Repayment Prepayment / Early

lender / NCDs NCDs Issue amount  amount including schedule / Date of redemption penalty
asonJune 30,  accrued interest redemption
2021 (in ¥ as on June 30,
million) 2021
(in ¥ million)
Indian Bank Term loan 2,000.00 1,837.20 12 months from 1% of the amount
Limited the date of first repaid, subjectto certain
Karur Vysya Term loan 1,000.00 1,000.00 disbursement exceptions
Bank Limited
Bank of Term loan 2,300.00 2,112.80
Maharashtra
The Hongkong Term loan 750.00 750.00
and Shanghai
Banking
Corporation
Limited
NVCL 8.75% NCDs 2,150.00 2,195.87 September 15, -
2021 Series 1 2021
NVCL 8.75% NCDs 1,850.00 1,889.47 March 25, 2022 -
2022 Series 2
NVCL 6.00% NCDs 4,000.00 4,060.49 March 31, 2022 -
2022
Total 36,550.00 28,597.96

As per certificate issued by S K Patodia & Associates, Chartered Accountants dated July 30, 2021.

A substantial portion of our total outstanding indebtedness is pegged to floating interest rates. The outstanding
debt of the Company with variable interest rates as a percentage of the total outstanding debt of the Company, on
a consolidated basis, as of March 31, 2021, was 66.81%. Any fluctuations in the interest rates or downgrade in
the credit ratings assigned to our debt instruments may directly impact the interest costs of such loans. For details
with respect to our credit rating, see “- Any downgrade of our or India’s debt rating by an independent agency
may adversely affect our ability to raise financing.” on page 68. Our ability to make payments on and refinance
our indebtedness will depend on our continued ability to generate cash from our future operations. We may not
be able to generate enough cash flow from operations or obtain enough capital to service our debt. In addition,
lenders under our existing credit facilities could foreclose on and sell our assets if we default under those credit
facilities. For further information, see “Financial Indebtedness” on page 353. Further, in response to the COVID-
19 pandemic, the RBI allowed banks and lending institutions to offer moratoriums to their customers to defer
payments under loan agreements until August 31, 2020. Pursuant to such measures, NU Vista had, prior to
becoming the Subsidiary, availed moratoriums offered by the banks and lending institutions to defer payments
under most of its facilities for the quarters ended March 2020 and June 2020.

Any failure to comply with the conditions and covenants in our financing agreements or the creation of additional
encumbrances that is not waived by our lenders or guarantors or otherwise cured or occurrence of a material
adverse event could lead to an event of default and consequent termination of our credit facilities, foreclosure on
our assets, acceleration of all amounts due under such facilities or trigger cross-default provisions under certain
of our other financing agreements, any of which could adversely affect our business financial condition, cash
flows and credit rating.

Our proposed capacity expansion plans relating to our integrated and grinding units are subject to the risk of
unanticipated delays in implementation and cost overruns.

We have made and intend to continue making investments to expand the capacity of our existing Cement Plants,
RMX Plants and mines, and establishing additional grinding units. We are in the process of implementing clinker
debottlenecking at some of our integrated cement units as well as capacity expansion at our cement grinding units
at Jojobera Cement Plant and Bhabua Cement Plant. For further information, see “Business - Our Strategies” and
“Business - Proposed Expansion Plans” on pages 165 and 170, respectively. Our expansion plans remain subject
to potential problems and uncertainties that construction projects typically face. Problems that could adversely
affect our expansion plans include delays in obtaining regulatory approvals, macro-economic reasons, major
accidents or mishaps, cost overruns, labour shortages, increased costs of equipment or manpower, delays in
procurement of equipment and machinery, inadequate performance of equipment and machinery, defects in design
or construction and the possibility of unanticipated future regulatory restrictions. As we operate cement plants and
RMX plants, we are, in the ordinary course of business, subject to delays in implementation and cost overruns in
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capacity expansion plans such as delay in obtaining regulatory approvals, labour shortages, increased costs of
equipment or manpower, delays in procurement of equipment and machinery, inadequate performance of
equipment and machinery. Significant delays that are unanticipated and therefore, not accounted for in the
ordinary course of business, could have a material impact on the operations and performance of the Company as
well as the overall growth strategy linked to the capacity expansion. While there have not been any instances in
the past of any unanticipated delays in implementation or cost overruns which had materially impacted capacity
expansion of the plants, there can be no assurance that the proposed capacity expansions and additions will be
completed as scheduled. In addition, capacity expansion plans may result in our capacity utilisation rates not
increasing at the desired rate. If our actual capital expenditures significantly exceed our budgets, due to delays
and other various factors beyond our control, we may not be able to achieve the intended economic benefits of
these projects, which in turn may materially and adversely affect our financial condition, results of operations and
prospects.

We rely on the demand for cement from various sectors such as infrastructure, housing and commercial real
estate. Any downturn in the major cement consuming sectors or the building industry could have an adverse
impact on our business, growth and results of operations.

The cement demand in India is expected to grow at a CAGR of 6% to 7% from Fiscal 2021 to Fiscal 2026 (Source:
CRISIL Report). CRISIL Research expects this demand to be driven by infrastructure investments and revival in
housing demand (Source: CRISIL Report). Accordingly, cement manufacturing companies, including us, are
heavily reliant on demand from the cement- and concrete-consuming sectors such as infrastructure, housing and
commercial real estate. These sectors are, in turn, affected by macro-economic factors and the general Indian
economy. In addition, activities in the infrastructure, housing and commercial real estate sectors are influenced
by and sensitive to a number of factors including mortgage availability, cost of financing, unemployment levels,
residential vacancy and foreclosure rates, among others.

Demand for cement, RMX and our modern building materials is principally dependent on sustained infrastructure
development in the regions in which we operate. While cement and concrete consuming sectors such as
infrastructure, housing and commercial real estate are expected to drive the demand for cement and concrete, there
can be no assurance that these expectations will be met. Further, there can be no assurance that the Government
of India or the state governments will continue to place emphasis on infrastructure projects. In the event of any
overall economic slowdown, adverse change in budgetary allocations for infrastructure development, or a
downturn in available work in the infrastructure sector, or any change in government policies or priorities, our
business prospects and our financial performance may be adversely affected as a significant portion of our
business is dependent on public infrastructure spending. Accordingly, a slowdown, downturn or reduction of
capital investment in the cement consuming sectors and the building industry including infrastructure, housing
and commercial real estate or a failure of these sectors to recover from such downturn, could have adverse impact
on demand for our cement, RMX and modern building materials and, consequently, on our business, growth and
results from operations.

We operate in a highly competitive business environment and any failure to effectively compete could have a
material adverse effect on us.

We operate and sell our products in highly competitive markets and competition occurs principally on the basis
of price, quality, brand name and technology adoption such as energy efficient technologies, cooling technologies,
and waste utilisation technologies. As a result, to remain competitive in our markets, we must continuously strive
to manufacture cement and RMX more efficiently by optimising our costs of production, transportation and
distribution on an ongoing basis, and improving our operating efficiencies. We face competition from domestic
cement companies which operate in the Indian market, including UltraTech Cement Limited, Shree Cement
Limited, Birla Corporation Limited, Dalmia Bharat Cement Limited, Ambuja Cement Limited and other regional
players like Wonder. Our top five competitors determined by us on the basis of revenue from operations and the
major regions in which we operate our business and their respective revenue from operations, on a consolidated
basis, for the relevant periods, are as follows (source: audited financial results of the companies as of the relevant
period):

° UltraTech Cement Limited (March 31, 2021): ¥ 47,258.00 million
. Ambuja Cement Limited (December 31, 2020): X 245,161.70 million
. Shree Cement Limited (March 31, 2021): ¥ 134,763.30 million
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. Dalmia Bharat Cement Limited (March 31, 2021): % 105,220.00 million
. Birla Corporation Limited (March 31, 2021): % 67,854.50 million

Our competitors include companies that have established their presence in specific regions as part of their strategy.
These competitors may limit our opportunity to increase our market share and may compete with us on pricing of
products. Similarly, consolidation in the Indian cement industry and an increase in the number of larger
competitors may also adversely affect our results of operations. According to CRISIL Research, the sector has
witnessed consolidation with large cement companies taking over regional heavyweights, and struggling
companies being taken over through competitive bidding under the Insolvency and Bankruptcy Code, 2016. As
cement manufacturers consolidate and become larger, and as they gain greater access to debt and equity financing,
we expect that we will face greater competition, which may lead to lower margins and adversely affect our results
of operations. Smaller, regional and local manufacturers may try to gain market share by discounting their prices,
putting pressure on us and other leading cement companies to lower prices as well, so as to maintain their
respective market shares.

Some of our competitors may have larger business operations, may be diversified with operations across India,
may have greater financial resources than we do, may have access to a cheaper cost of capital and may be able to
produce cement more efficiently or to invest larger amounts of capital into their businesses. Our business could
be adversely affected if we are unable to compete with our competitors and sell cement at competitive prices. For
example, if any of our competitors develop more efficient manufacturing facilities or grinding units, enabling
them to produce cement and clinker at a significantly lower cost and sell at lower prices than us, we may be
required to lower the prices of our products to match the comparable rates in the market and our business and
results of operations could therefore be adversely impacted. Our competitors may also introduce new and more
competitive products and strengthen their supply chain management, make strategic acquisitions or establish
relationships among themselves or with third parties, including dealers/ distributors of our products, thereby
increasing their ability to address the needs of our target customers. An inability to effectively compete in terms
of pricing, provide competitive products or services or expand into new markets, could have a material negative
effect on our business, financial condition and growth prospects.

From time to time, we may evaluate potential acquisitions that would further our strategic objectives. However,
we may not be able to identify suitable companies or assets, consummate a transaction on terms that are favorable
to us, or achieve expected returns and other benefits as a result of integration challenges or anti-monopoly
regulations. Companies or operations acquired or created by us may not be profitable or may not achieve sales
levels and profitability that justify the investments made and we may be required to incur or assume debt or
additional expenses beyond our forecasts, or assume contingent liabilities, as part of any acquisition. Our strategic
acquisition activities may entail financial and operational risks, including diversion of management attention from
its existing core businesses, difficulty in integrating or separating personnel and financial and other systems, and
negative impacts on existing business relationships with suppliers and customers. Future acquisitions could also
result in potentially dilutive issuances of equity securities, the incurrence of debt, contingent liabilities and
increased operating expenses, all of which could adversely affect our business, results of operations and financial
condition.

Most of our Cement Plants and mines are located in the eastern and northern region of India and any adverse
development affecting these regions, along with our potential inability to operate and grow our business in
these regions may adversely affect our business, financial condition, results of operations, cash flows and
future business prospects.

As of the date of this Prospectus, a majority of our cement operations are concentrated in the eastern and northern
region of India, such as Jojobera (in Jharkhand), Bhabua (in Bihar), Jajpur (in Orissa), Mejia and Panagarh (in
West Bengal), Sonadih, Arasmeta and Risda (in Chhattisgarh), Nimbol and Chittorgarh (in Rajasthan) and
Bhiwani (in Haryana). We have eight Cement Plants located in East India and three Cement Plants in North India.
On a proforma basis, for fiscal year ended March 31, 2021, 81% of our total sales volume were in East India
(covering the states such as West Bengal, Chhattisgarh, Jharkhand, Bihar, Odisha and Assam) and 19% of our
total sales volume were in North India (covering the states such as Rajasthan, Haryana, Delhi and Punjab).

The manufacture and sale of cement in India is largely regional in nature due to significant transport costs which
limit our ability to sell our products in markets that are far from our Cement Plants. Since our Cement Plants are
located in the eastern and northern regions of India, our business and results of operations are dependent on the
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economic growth in these regions. Further, our clinker production units are located in the states of Chhattisgarh
and Rajasthan and our entire clinker production takes place in these states. Any materially adverse social, political
or economic development, natural calamities, pandemic civil disruptions, or changes in the policies of the state or
local governments in these regions could adversely affect manufacturing activities, and require a modification of
our husiness strategy, or require us to incur significant capital expenditure. Any such adverse development
affecting continuing operations at our Cement Plants and mines could result in significant loss due to an inability
to meet customer contracts and production schedules, which could materially affect our business reputation within
the industry. Additionally, any slowdown in the economy of these regions, and particularly the demand for housing
and infrastructure could negatively affect our business and results of operations. The occurrence of, or our inability
to effectively respond to, any such events or effectively manage the competition in the region, could have an
adverse effect on our business, results of operations, financial condition, cash flows and future business prospects.

Our manufacturing activities and mining operations involve dealing with hazardous substances and are subject
to risks of operational hazards, which can cause injury to people or property in certain circumstances, the
occurrence of which may hamper our reputation, business, financial condition and results of operations.

Our Cement Plants, RMX Plants, mines and railway sidings require individuals to work with heavy machinery
and other materials as well as in high temperatures near our kilns and at potentially dangerous heights at our
preheaters, grinding mills and storage silos. This work environment has the potential to cause harm, injuries and
fatalities when due care is not exercised. Our operations, which include activities undertaken by our third-party
contractors, such as assisting in civil, mechanical and electrical related works, also involve significant operational
risks. Any accident or injury that occurs in the course of our operations could result in disruptions to our business
and have legal and regulatory consequences. Further, we may be required to compensate such individuals or incur
other costs and liabilities. The occurrence of such events could adversely affect our reputation, business, prospects,
financial condition and results of operations. For instance, we are subject to certain legal proceedings and
regulatory actions resulting from accidents and injuries at some of our plants. For further details in relation to
these matters, see “Outstanding Litigation and Material Developments — Litigation involving our Company —
Litigation filed against our Company — Criminal proceedings” on page 385. Further, there can be no assurance
that our insurance policies will provide adequate coverage in the event of a claim.

In addition, our manufacturing and mining operations are also subject to risks and hazards such as inclement
weather, fires, floods and explosions, which can disrupt our operations by limiting our ability to extract limestone
from the mines and cause injury to people or property in situations when the safety and precautionary measures
are breached. Mining operations can also lead to severe environmental consequences including those resulting
from tailings and sludge disposal effluent management, disposal of mineralised waste water and rehabilitation of
land distributed during mining processes. Risks of emissions or environmental incidents at our mining and
manufacturing locations involving public liability or otherwise may result in demand of compensation, the
imposition of penalties or closure of our plants. Further, opposition to mining operations has also increased
recently due to the perceived negative environmental impact. Any public protests or environment safety concerns,
public nuisance or safety hazard in our mining or manufacturing operations could disrupt our operations, cause
our operations to slow down, damage our reputation, lead to closure of operations and also affect our ability to
obtain necessary licenses to expand existing manufacturing facilities or establish new operations. Any public
opposition to existing or planned expansions to our mining operations or manufacturing operations, green field
projects, brown field projects or debottlenecking initiatives could adversely affect our ability to obtain necessary
licenses to expand existing manufacturing facilities or establish new operations, which could further adversely
affect our business and results of operations.

Our modern building materials business sources finished products from third parties, and the quality of our
modern building materials may be impacted by the quality of the products supplied by third parties.

Our modern building materials business sources finished products from third party suppliers. In the manufacturing
process, finished products are materials or parts that have been processed and are ready to be fitted, mixed or
processed with other parts to form the final product that is sold to the end-user. We do not have oversight of the
manufacturing and quality control processes of our suppliers. While we seek to carry out our own quality control
of these products when they are delivered, there is no guarantee that we will be able to successfully detect any
faults or issues, especially if these are latent or not obvious upon a physical examination.

Use of any defective or low-quality finished products in our production process may adversely affect the safety,
function, durability and strength of our modern building material products. This can result in product
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contaminations and defects, producing consumer complaints and negative publicity. An inability to maintain the
established standards of our business could negatively impact customers’ perceptions of our offerings as they may
find the quality of our modern building material products to be inconsistent and hence, unreliable. The sales and
performance of our modern building material products could suffer as a result.

A majority of our total cement sales are to the trade segment, customers in the trade segment are typically
individual home owners who are particularly exposed to local economic slowdowns and other factors which
may result in a reduction of our cement sales, which would have a material adverse effect on our business,
results of operations and financial condition.

Our cement products are sold to the trade segment (which is mainly to individual home buyers through our
distribution network) and the non-trade segment (which is mainly direct sales to institutional and bulk buyers).
For Fiscal 2021, based on the Proforma Financial Statements, our sales from the trade segment of the market
constituted 73% (East India - 76%, North India - 56%, Central India - 79%) of total cement sales volume, whilst
sales from the non-trade segment constituted 27% (East India - 24%, North India - 44% and Central India - 21%)
of total cement sales volume. Sales to the trade segment are predominantly sales to individual home owners. These
customers may be particularly exposed to downturns in economic conditions as well as other factors affecting the
regions in which they are located. This segment is also particularly price sensitive and our ability to compete
effectively is dependent on our products being priced competitively while offering unique features that meet the
customers’ requirements and budget. In the event we are unable to meet such requirements in the future, it may
result in decrease in orders or cessation of business from the trade segment. Further, the deterioration of the
financial condition or business prospects of these customers could reduce their requirement for our products and
could result in a significant decline in the revenues we derive from such customers.

In the non-trade segment, though we have had repeat orders from customers and have developed long-term
relationships with certain customers, we do not typically enter into long-term contracts with our customers. In the
absence of long-term contracts, there can be no assurance that our existing customers will continue to purchase
our products that may have a material adverse effect on our business, results of operations and financial condition.
We are also exposed to risks of lower sales volume or lower price realisation on such volumes depending on
prevailing market conditions, as a result of such short-term arrangements. Our relationship with our customers is
therefore dependent to a large extent on our ability to regularly meet customer requirements, including price
competitiveness, efficient and timely product deliveries, and consistent product quality. In the non-trade segment,
given that we service institutional clients who are generally involved in large long-term construction projects, our
revenue is vulnerable to fluctuations in the financial condition of our customers. For example, in our RMX
business, if the entity implementing the project or the project owner encounters financial difficulties, we may face
delayed recoveries. Further, if the entity becomes insolvent, the new management that takes over may seek to
renegotiate the terms of supply in their favor or terminate the existing contractual relationship. This can adversely
affect our business, financial condition and result of operations.

We may be adversely affected by increases in, or structural changes to, the royalties payable by us or onerous
conditions under mining lease agreement or central or state government actions.

Our limestone mining operations are subject to the provisions of the MMDR Act and the rules issued thereunder,
including, but not limited to the Minerals (Other than Atomic and Hydro Carbons Energy Minerals) Concession
Rules, 2016 and the Mineral (Auction) Rules, 2015. Under these regulations, our mining rights are subject to
compliance with certain terms and conditions set out by the relevant state or Central Government, which includes
payment of certain royalties and other cess for the extraction of limestone. The Government of India is not only
empowered under these legislations to review and revise royalty payments for a particular mineral but is also
empowered to introduce new levies or demand additional royalties. In the event the royalty rates for limestone
mining increase or additional levies are introduced, the cost of production will also increase to that extent. For
instance, through an amendment to the MMDR Act in the year 2015 and the issuance of the Mines and Minerals
(Contribution to District Mineral Foundation) Rules, 2015, the Government of India established the District
Mineral Foundation and required a percentage contribution of royalty in respect of mining lease agreements to be
contributed towards it, which is either 10% or 30% of royalty depending upon whether the mining lease agreement
was granted after, on, or prior to January 12, 2015.

For Fiscals 2021, 2020 and 2019, our royalty expenses were X 1,524.85 million, X 1,131.25 million and X 1,123.86
million, respectively, which represented 2.04%, 1.76% and 1.59%, respectively, of our total expenses in the same
periods. To the extent there are significant increases in royalties payable, there can be no assurance that we will
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be able to pass such cost increases on to our customers, which may result in increased operating costs and lower
profitability.

Non-compliance with and changes in any laws relating to environment, health and sustainability, including
health, safety, labour, environmental or forest conservation laws and other similar regulations, may adversely
affect our business, results of operations and financial condition or otherwise lead to criminal prosecutions.

Our operations generate pollutants and waste, some of which may be hazardous. We are therefore subject to a
broad range of laws and government regulations, including in relation to safety, health, labour, and environmental
protection. These safety, health, labour, and environmental protection laws and regulations impose controls on air
and water release or discharge, noise levels, storage handling, the management, use, generation, treatment,
processing, handling, storage, transport or disposal of hazardous materials, including the management of certain
hazardous waste used as a fuel substitute at our cement kiln, and exposure of our employees to hazardous
substances and other aspects of our manufacturing operations. For instance, there is a limit on the amount of
pollutant discharge that our Cement Plants, RMX Plants and mines may release into the air and water. Further,
mandatory emission norms require the installation of a flue gas desulphurization (“FGD”) system / limestone
feeding system by all power plants, including our thermal plant. The construction of the system will require outlay
of capital expenditure by us and we may be subject to penalties if we are unable to install it within the prescribed
time period. While there is currently no specific time period prescribed under applicable law for installing the
system, however we may be required to install such system within a specified time in the future in the event any
time period for installation is prescribed under applicable law. In Fiscal 2017, the Company incurred capital
expenditure for implementing limestone feeding systems for the captive power plants of approximately X 6.00
million and approximately X 77.85 million at the Risda Cement Plant and the Nimbol Cement Plant, respectively.
There is an additional dedicated limestone dust generation system for the captive power plant at the Nimbol
Cement Plant, while the existing raw mill system is being used at the Risda Cement Plant. We may also be subject
to penalties for the use, storage or recycling of hazardous substances or hazardous wastes.

Over time, environmental laws and regulations in India have become and continue to become more stringent. The
scope and extent of new environmental regulations, including their effect on our operations, cannot be predicted
with any certainty. In case of any change in environmental or pollution regulations, we may be required to invest
in, among other things, environmental monitoring, pollution control equipment, and emissions management and
other expenditure to comply with environmental standards. For example, the EIA Notification 2006 requires us
to reapply for the environmental clearances that we obtained prior to 2006. On account of this requirement, we
have reapplied for the environmental clearances for some of our plants. There is no assurance that these
applications will not be rejected. Any failure on our part to comply with any existing or future regulations
applicable to us may result in legal proceedings, including public interest litigation, being commenced against us,
third party claims or the imposition of regulatory fines. Further, any violation of environmental laws and
regulations may result in fines, criminal prosecution, revocation of operating permits, or shutdown of our Cement
Plants, RMX Plants and mines. For instance, certain state pollution control boards have, from time to time, issued
show cause notices and closure notices to various plants belonging to us in relation to alleged defects and
deficiencies concerning compliance with terms of consents to operate, environmental clearances granted to certain
plants belonging to us and various other environmental guidelines and laws which eventually led to closure of a
few of our RMX Plants. For details, see “Outstanding Litigation and Material Development — Litigation
involving our Company — Litigation filed against our Company — Actions by regulatory and statutory
authorities” on page 387. While there have been no material violations in the past, independent safety audits
carried out at our Cement Plants, RMX Plants and mines have previously identified certain areas for improvement
including widening access for emergency vehicles, proper storage of flammable raw materials, and upgrading
infrastructure and occupational health centre facilities. Failure to implement these recommendations may render
us susceptible to fines and penalties or closure of operations. Further, all thermal power generators (including our
captive thermal power generators) are required to procure a certain percentage of renewable power. It is possible
that the renewable power procurement percentage may increase in the future, as a result of which we may be
required to purchase renewable power certifications or rely on renewable power by scaling down thermal power
generation.

Furthermore, due to changes in circumstances, the authorities may perceive that it is no longer safe or desirable
for us to continue our mining and manufacturing operations in certain areas. This can result in the authorities
cancelling our operational permits and licenses or rejecting our applications for permissions in such areas. For
example, certain areas where our mining or manufacturing facilities are located may be declared a “no-go” zone
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under statutes such as the Wildlife Protection Act or pursuant to the directions of courts or tribunals. This may
cause the cessation of our operations and disrupt our business continuity in such areas. For instance, some areas
in Rajasthan as well as other states in India are facing acute groundwater depletion and are considered as dark
zones. The Central Ground Water Authority of India has, in the past, notified certain areas in the country for the
purpose of regulation of ground water development, wherein exploitation of ground water for any use other than
drinking & domestic purposes is not permitted. While this does not presently affect our operations in Rajasthan
and other states in India, in the future, if the situation worsens, the Central Ground Water Authority of India may
notify such areas of our operations prohibiting use of ground water and may declare the cessation of our business
operations in Rajasthan and in other states in India.

As a consequence of unanticipated regulatory or other developments, future environmental and regulatory related
expenditures may vary substantially from those currently anticipated. We cannot assure you that our costs of
complying with current and future environmental laws and other regulations will not adversely affect our business,
results of operations or financial condition. In addition, we could incur substantial costs, our products could be
restricted from entering certain markets, and we could face other sanctions, if we were to violate or become liable
under environmental laws or if our products become non-compliant with applicable regulations. Our potential
exposure includes fines and civil or criminal action or prosecution, third-party property damage or personal injury
claims and clean-up costs. The amount and timing of costs under environmental laws are difficult to predict.

We are also subject to the laws and regulations governing employees in such areas as minimum wage and
maximum working hours, overtime, working conditions, hiring and termination of employees, contract labour and
work permits. There is a risk that we may fail to comply with such regulations, which could lead to enforced
shutdowns and other sanctions imposed by the relevant authorities, as well as the withholding or delay in receipt
of regulatory approvals for our new products. We have also been identified in labour proceedings filed before
industrial and labour tribunals and high courts, in relation to, among others, alleged: (i) deprivation of benefits,
(i) failure to pay compensation, and (iii) inappropriate termination from services. These matters are currently
pending before the respective tribunals and high courts. For details, see “Outstanding Litigation and Material
Developments — Litigation involving our Company — Litigation filed against our Company — Material civil
proceedings” on page 396. We cannot assure you that we will not be involved in future litigation or other
proceedings, or be held liable in any litigation or proceedings including in relation to safety, health and
environmental matters, the costs of which may be significant.

Our Company was incorporated in the year 1999 and we are unable to trace some of our historical records and
other secretarial records.

We are unable to trace certain documents with respect to allotment of Equity Shares to shareholders in the past
and certain payment acknowledgment with respect to secretarial forms filed with the regulatory authority. For
instance, we have been unable to trace the Form FC/FC-GPR, foreign inward remittance certificate, the
corresponding valuation certificate, the RBI acknowledgement, and copies of our Board and Shareholder
resolutions in respect of the allotment of Equity Shares to certain foreign investors on November 29, 1999.

Further, with respect to certain other allotments of Equity Shares to certain foreign investors on January 13, 2001,
January 16, 2001, February 25, 2008 and July 15, 2013, while we have received and maintained a copy of the RBI
acknowledgment for the requisite RBI forms filings, we are unable to trace the Forms FC-GPR and the
corresponding valuation certificate and foreign inward remittance certificate.

We do not have payment acknowledgements for the filings made with the RoC with respect to certain allotment
or cancellation of Equity shares between the years 2008 to 2013. For instance, we are not in possession of the
payment acknowledgements for the filing of Form 2 in relation to return of allotment of Equity Shares made on
February 25, 2008 and July 15, 2013, Form 4C with respect to buy-back of Equity Shares on March 22, 2011 and
Form 23 for reduction in share capital on February 15, 2008. See “Capital Structure - Share Capital History of
our Company” on page 91. While we have undertaken a search of records at our offices and the RoC through
third parties, we are unable to locate such acknowledgement copies. Accordingly, reliance has been placed on the
report of the third party independent source and confirmations provided by us in respect of the missing
acknowledgements and appropriate disclosures have been made in this Prospectus pursuant to the due diligence
of the other relevant corporate records available with us to ascertain the information sought from the missing
acknowledgements. However, owing to the absence of such records, we cannot assure that we will not be subject
to risks arising from the unavailability of such corporate records. While no legal proceedings or regulatory actions
have been initiated or are pending against us in relation to these missing secretarial records and documents, we
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cannot assure you that such legal proceedings or regulatory actions will not be initiated against us in the future or
that we would not be subject to relevant penalties imposed by regulatory authorities.

We are entitled to certain incentives and subsidies pursuant to several state government schemes and any
change in these incentives and subsidies applicable to us or a delay in disbursement of benefits under such
schemes may affect our financial condition, profitability and cash flow.

In Fiscals 2021, 2020 and 2019, we availed incentives and subsidies amounting to X 771.06 million, X 474.59
million and X 812.84 million, respectively. This does not include power subsidies, which are adjusted against our
monthly power bills. We are eligible to avail these incentives pursuant to several state government schemes.
Pursuant to these schemes, we receive incentives in the form of state indirect tax refunds, subject to certain
thresholds. These incentives are available to us for periods as stated in the respective schemes. The incentives
under such industrial schemes are available to us for a fixed period subject to compliance with various terms and
conditions and such incentives are not subject to renewal. For instance, we were eligible to receive certain
incentives pursuant to the West Bengal Incentive Scheme, 2004 (“2004 Scheme™), the West Bengal State Support
for Industries Scheme, 2013 (“2013 Scheme”), Odisha Industrial Policy Resolution-2015 (“2015 Scheme”), Bihar
Industrial Incentive Policy-2011 (“2011 Scheme”). Pursuant to 2004 Scheme, the incentives for special projects
are available to us for a period of twelve years from March 2009 for 75% of the value added taxes as industrial
promotion assistance apart from other benefits. Pursuant to the 2013 Scheme, we have sought final eligibility
certificate for incentives in the form of “tax holidays” for sales made within West Bengal at the rate of 80% of the
value added tax and sales tax (currently known as state goods and services tax) paid in the previous year, for a
period of 15 years apart from other benefits, from the date of commencement of commercial production. Pursuant
to 2011 Scheme, we receive incentives in the form of state tax refunds for sales made within Bihar at the rate of
80% of the value added taxes paid in the previous year, subject to a certain threshold. These incentives are
available to us for a period of 10 years from July 2012. The incentives under the aforesaid schemes is being
currently accrued in our financials. Additionally, we are also eligible to receive certain incentives pursuant to
the2015 Scheme. Pursuant to this Scheme, we receive incentives in the form of state tax refunds for sales made
within Odisha at the rate of 100% of the value added tax (currently known as state goods and services tax) paid
in the previous year, subject to a certain threshold for a period of 10 years from December 2018. There can be no
assurance that we will either be eligible to receive or continue to enjoy these benefits, as the case may be, in the
future or will be able to obtain timely disbursement of such benefits. State governments may unilaterally terminate
incentives or amend such schemes with retrospective effect cancelling the incentives available under such
schemes. Further, state governments may also delay in the disbursement of incentives and benefits under such
schemes. We are presently involved in legal proceedings: (i) challenging the order passed by state government
rejecting our eligibility to claim disbursement of further outstanding incentives under the 2004 Scheme in the
form of Industrial Promotional Assistance due under the 2004 Scheme to the Mejia Cement Plant, and (ii) against
change in policy retrospectively to deny the eligibility certificate for exemption from state good and services tax
(SGST). In addition, the issuance of eligibility certificate is also pending under the 2013 Scheme for the
Subsidiary. For further details, see “Outstanding Litigation and Material Developments — Litigation involving
our Company — Litigation filed by our Company — Material civil litigation” on page 401. Any incentives accrued
and not received based on final outcome of the litigation may have to be reversed which could adversely impact
our financial position.

Also, any change in the regime of the state governments may impact the continuance of these schemes or other
government lead initiatives. If such incentives expire, are terminated, or if the relevant authorities do not renew
these schemes, or if there are any substantial delays in disbursements under such schemes, our financial condition
and cash flow could be adversely affected.

Prolonged stoppage of operations, including due to breakdown of machinery at our integrated manufacturing
facilities, blending units or grinding units, adverse weather conditions or industrial accidents may have a
material adverse effect on our business, financial condition and results of operations. In addition, our inability
to continue to obtain equipment and ancillary services from our key suppliers could affect our business and
results of operations.

Our Cement Plants, RMX Plants and mines are subject to various operating risks, such as the breakdown or failure
of equipment, disruptions in power supply, performance below expected levels of output or efficiency,
obsolescence, labour disputes, strikes and lock-outs, natural disasters, industrial accidents and the need to comply
with the directives of relevant government authorities. Additionally, we may be required to carry out planned
shutdowns of our plants for maintenance, statutory inspections and testing, capacity expansion and equipment
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upgrades. The occurrence of any of these events and particularly, any significant malfunction or breakdown of
our machinery, could significantly affect our operating results. Long periods of business disruption could also
result in a loss of customers.

Our inability to effectively respond to adverse events and rectify any disruption, in a timely manner and at an
acceptable cost, could lead to the slowdown or shut-down of our operations or the under-utilisation of our Cement
Plants, RMX Plants and mines, which in turn may have an adverse effect on our business, results of operations
and financial condition. Some of the integrated manufacturing facilities or grinding units face a higher risk of
disruption while the breakdown of operations at others can be disproportionately serious to the production chain
of our products. For example, any disruption in the production at our Jojobera Cement Plant, Sonadih Cement
Plant or Risda Cement Plant will result in our supply to East India being materially impacted. Further, our
Arasmeta Cement Plant has been in operation since 1982 which may result in break downs and disruption due to
the significant age of this plant. Our Arasmeta Cement Plant was non-operational for a few days in August 2020
due to heavy rainfall and flooding of certain areas within the plant premises. Further, the captive power plant at
our Sonadih Cement Plant was non-operational for a few months from July 2020 due to a boiler failure in the
plant. Any prolonged shutdown of these or other units will significantly impact our operations.

In addition, we depend on third-party suppliers, vendors and other partners to provide the necessary equipment
and services that we will need for our continuing operations. We cannot assure you that we will be able to continue
to obtain equipment on commercially acceptable terms, or at all, or that our suppliers, vendors and partners will
continue to enter into or honor the contracts for their services. Our inability to continue to obtain equipment and
enter into contracts with our vendors in a timely manner, or at all, could adversely affect our business and results
of operations.

We depend on a select number of suppliers for the supply of raw materials and coal and pet coke. The loss of
one or more such suppliers could adversely affect our business, results of operations, financial condition and
cash flows.

We currently rely on a selected number of suppliers to provide part of the required quantities of certain raw
materials, including gypsum, fly ash and slag, and coal and pet coke. Set forth below are the details of our top five
suppliers on proforma basis for Fiscal 2021:

Supplier Purchases (in ¥ million) Percentage of total Nature of supplies
expenditure (%)
Supplier 1 2,252.60 3.01% Coal linkage
Supplier 2 1,552.98 2.07%  Pet coke indigenous, high
speed diesel and furnace oil
Supplier 3 1,396.44 1.87% Slag
Supplier 4 630.64 0.84% Coal imported
Supplier 5 537.31 0.72% Coal
Total 6,369.97 8.51% -
Total expenditure - 74,861.55 -
(in X million)

We have a long-term contract for the supply of slag, a long-term agreement for coal and long-term contracts for
the supply of fly ash. These long-term agreements meet a part of our supply requirements. Apart from those
contracts, we do not have other long-term agreements with suppliers, and the loss of one or more of our significant
suppliers or a reduction in the amount of raw materials we obtain from them could have an adverse effect on our
business, results of operations, financial condition and cash flows. Our reliance on a select group of suppliers may
also constrain our ability to negotiate our arrangements, which may have an impact on our profit margins and
financial performance. Our suppliers could fail to meet their obligations, breach their existing obligations or
unilaterally terminate the supply agreements, which may have an adverse impact on our business and results of
operations. The deterioration of the financial condition or business prospects of these suppliers could reduce their
ability to meet our requirements and accordingly result in a significant decrease in our revenues. Further, there
can be no assurance that strong demand, capacity limitations or other problems experienced by our suppliers will
not result in occasional shortages or delays in their supply of raw materials, coal and pet coke. If we experience a
significant or prolonged shortage of raw materials, coal or pet coke from any of our suppliers, and we cannot
procure the raw materials or coal or pet coke from other sources, we will be unable to meet our production
schedules and customer orders in a timely manner, which will adversely affect our sales and customer relations.
In the absence of long-term supply contracts, there can be no assurance that a particular supplier will continue to
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supply our products in the future. Any change in the supplying pattern of our raw materials, coal and pet coke can
adversely affect our business and profits.

The occurrence of natural or man-made disasters could adversely affect our results of operations, cash flows
and financial condition. Hostilities, terrorist attacks, civil unrest, other acts of violence and the outbreak of
communicable diseases could adversely affect the financial markets and our business.

The occurrence of natural disasters, including cyclones, storms, floods, earthquakes, tsunamis, tornadoes, fires,
explosions, pandemic disease and man-made disasters, including acts of terrorism and military actions and other
events such as protests, riots and labour unrest, could adversely affect our results of operations, cash flows or
financial condition. For instance, our Arasmeta Cement Plant was non-operational for a few days in August 2020
due to heavy rainfall and flooding of certain areas within the plant premises. Terrorist attacks and other acts of
violence or war may adversely affect the Indian securities markets. In addition, any deterioration in international
relations, especially between India and its neighboring countries, may result in investor concern regarding regional
stability which could adversely affect the price of the Equity Shares. In addition, India has witnessed local civil
disturbances in recent years, and it is possible that future civil unrest as well as other adverse social, economic or
political events in India could have an adverse effect on our business. Such incidents could also create a greater
perception that investment in Indian companies involves a higher degree of risk and could have an adverse effect
on our business and the market price of the Equity Shares.

We are required to obtain, renew or maintain statutory and regulatory permits, licenses and approvals to
operate our business and our Cement Plants, RMX Plants and mines, and any delay or inability in obtaining,
renewing or maintaining or failing to comply with the terms and conditions of such permits, licenses and
approvals could result in an adverse effect on our results of operations.

For our cement and RMX manufacturing and mining operations, we require numerous statutory and regulatory
permits, licenses and approvals. For instance, prior to commencement of the construction, for the expansion or
enhancement of capacity or for undertaking the operations of our Cement Plants and mines, we are required to
obtain environmental clearances for establishment of our Cement Plants and mines from the MoEF and consent
order for establishment or for the operation and authorisations to handle hazardous wastes from the respective
state pollution control boards, as applicable. Further, we are also required to obtain no-objection certificates for
drawing ground water from the Central Ground Water Board, Ministry of Water Resources to meet the water
requirements of our manufacturing units. While the environmental clearances and consents to establish are usually
required to be obtained only once, the consent orders to operate granted by the relevant state pollution control
boards are required to be renewed from time to time.

The EIA Notification 2006 requires us to reapply for the environmental clearances obtained prior to 2006. On
account of this requirement, we have reapplied for the environmental clearances for some of our plants. The
possibility of rejection of such application for the grant of revised EC by the concerned authorities cannot be ruled
out. In the event we are unable to obtain or renew environment related licenses and approvals, it may result in the
interruption of a part or all of our operations or action or imposition of penalties by the relevant authorities and
have a material adverse effect on our business, financial condition, reputation and results of operations.

In addition, we are also required to maintain approvals including but not limited to, license to operate a factory
for our Cement Plants and RMX Plants, license to procure, import and store petroleum products petroleum for
our Cement Plants, certificate on grade of cement manufactured in our Cement Plants, license for possession for
use of explosives in our mines, license for road van used for the carriage of explosives to be used in our mines,
permission for deployment of heavy machinery for digging and excavation of limestone in our mines and
certificates of use for boilers at our manufacturing plants. For details, see “Government and Other Approvals”
beginning on page 412. Failure to maintain such material approvals and licenses would have adverse impact on
production of cement at our manufacturing facilities, excavation of key raw materials (such as limestone) and our
business, financial condition, reputation and results of operations.

Our licenses, permits and approvals impose certain terms and conditions that require us to incur costs, limit the
maximum quantity that can be manufactured and govern the manner of effluent discharge. Failure to comply with
the terms and conditions under our licenses, permits and approvals may result in the authorities taking action
against us. We are presently subject to ongoing disputes with various regulatory authorities with respect to, among
others, applications made by us for grant of licenses and approvals and the compliance of terms and conditions of
licenses and approvals granted to us, violation of certain provisions of the Factories Act, 1948, certain terms and
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conditions of the consent to operate or establish and certain provisions of the Water Act and the Air Act. For
further information on the actions taken by the relevant authorities in relation to the non-compliances of licenses
and approvals against the Company, its promoters and its directors, as applicable and the monetary penalties, if
any, see “Outstanding Litigation and Material Developments — Litigation involving our Company — Litigation
filed against our Company — Actions by regulatory and statutory authorities” on page 387.

Further, in respect of the cement manufactured by us, we are typically required to seek a license under the BIS
Act and the BIS Regulations to use or apply the standard mark and adhere to the quality requirements and
conditions of the license as set out in the BIS Act and the BIS Regulations and which needs to be renewed
periodically. The Central Marks Department - I11 issued guidelines dated August 28, 2020 (“Guidelines”) to curb
the various objective and subjective claims made by the manufacturers on cement bags/ packages and in
advertisements, which are not prescribed or verifiable or backed by any relevant Indian Standard and are likely to
mislead the consumers regarding the quality of the product. For further details of laws applicable to our Company
and approvals relating to our business and operations, see “Key Regulations and Policies in India” on page 200.
We may also be required to change certain of our branding and marketing strategy to comply with these guidelines.
We have received a notice from a private party, regarding a complaint filed with the Central Marks Department
in the BIS, alleging, among others, that we are making misleading claims on cement bags, packages and
advertisements. Any adverse finding by the BIS may result in actions including suspension or revocation of the
license to use or apply the standard mark and other penal actions.

Some of our licenses and approvals expire from time to time in the ordinary course of business and there can be
no assurance that we will be able to apply and obtain such approvals, licenses or renewals in a timely manner or
that the approvals, licenses, permits and registrations may not be revoked in the event of any non-compliance with
any terms or conditions imposed thereof. An inability to renew, maintain or obtain any required permits, licenses
or approvals may result in the interruption of a part or all our operations and have a material adverse effect on our
business, financial condition and results of operations. Certain licenses and approvals have been granted to our
Company in its erstwhile names and we have made applications and/ or are in the process of making applications
to the relevant authorities to reflect the current name of our Company. There can be no assurance that such change
to the licenses and approvals to reflect the current name of our Company will be rectified in all such licenses and
approvals obtained by our Company as of the date of this Prospectus.

Further, we operate certain RMX Plants which are owned and have been set up by third parties and such third
parties are required to obtain, renew and maintain statutory and regulatory permits, licenses and approvals to
operate these RMX plants. We have no control over such third parties and any inability of such third parties to
renew, maintain or obtain the required permits, licenses or approvals or perform their payment obligations to
governmental authorities, may result in the interruption of a part or all our operations and have a material adverse
effect on our business, financial condition and results of operations.

An inability to protect, strengthen and enhance our existing brands, and successfully launch and market new
brands, could adversely affect our business prospects and financial performance.

Our business reputation and the brands under which we sell products include “Duraguard”, “Duraguard-MF”,
“Double Bull”, “Concreto” and “PSC” (for our cement business) and “Instamix” and “Artiste” (for our RMX
business), “Zero M Poly Rich Wall Putty” and “Zero M Integrated Water Proofing Compound” (for our modern
building materials business), are critical to the success of our business as they serve in attracting customers to our
products in preference to those of our competitors. However, various factors, some of which are beyond our
control, are critical for maintaining and enhancing our brand, which may negatively affect our brand if not properly
managed. These include our ability to, effectively manage the quality of our products and address customer
grievances, increase brand awareness among existing and potential customers, adopt new technologies or adapt
our systems to user requirements or emerging industry standards, and protect the intellectual property related to
our brands. Also, see “- We may be unable to adequately protect our intellectual property and may be subject to
risks of infringement claims.” on page 62.

Our brands could also be harmed if our services fail to meet the expectation of our customers, if we fail to maintain
our established standards or if we become the subject of any negative media coverage. Any allegations of product
defects even when false or unfounded, could tarnish the image of our brands and may cause our customers to
choose other products. Consequently, product contaminations and defects, consumer complaints or negative
publicity or media reports involving us, or any of our products could harm our brand and reputation and may
dilute the impact of our branding and marketing initiatives and adversely affect our business and prospects. In
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addition, in Fiscals 2021, 2020 and 2019, we launched new and innovative brands such as “Duraguard Xtra”,
“Concreto Green”, “Duraguard Silver”, “InstaMix Microne”, “Duraguard RapidX”, “Zero M Speedex”, “Zero M
Poly Rich Wall Putty”, “Artiste”, “Concreto Permadure” and “Concreto Ecodure”. There can be no assurance that
these brands will gain market acceptance or meet the requirements of our customers seeking premium products.
The success of our new brands depends on our ability to effectively execute marketing initiatives to deepen the
presence of our brands and differentiate ourselves from competition. Our marketing and business promotion
efforts may be costly and may fail to effectively enhance our brand or generate additional revenues. Our failure
to develop, maintain and enhance our brand may result in decreased revenue and loss of customers, and in turn
adversely affect our business, financial condition and results of operations.

Our business is subject to seasonal variations and cyclicality that could result in fluctuations in our results of
operations.

The Indian cement industry is cyclical and seasonal in nature. In recent years, cement prices and profitability of
cement manufacturers have fluctuated significantly in India, determined by overall supply and demand. A number
of factors influence supply and demand for cement, including production overcapacity, general economic
conditions, in particular activity levels in certain key sectors such as housing and construction, our competitors’
actions and local, state and central government policies, which in turn affect the prices and margins that we and
other Indian cement manufacturers can realise. Excess production capacity in the market has been one of the major
factors impacting the Indian cement market. Such excess capacity in cement production has in the past had a direct
impact on the price at which we can sell our cement and the margins that we realise. The long lead time required
to add or expand capacity in the cement industry has also led to supply/demand imbalances. The long lead time
makes it more difficult for Indian cement companies to time the commencement of new facilities at a time when
demand out-balances supply. To the extent it does, our business and results of operations may be materially and
adversely impacted.

Our business is subject to seasonal variations on account of lower demand for building materials, including
cement, during the monsoon season. Consequently, our revenues recorded during the months of June to September
could be relatively lower compared to other periods. During the monsoon season, construction activity is curtailed
and we may continue to incur operating expenses, but our revenue from the sale of our products may be delayed
or reduced. We utilise this period of subdued demand to plan the annual shutdown and maintenance of our
manufacturing units in order to improve efficiency during peak periods. However, as a result of such fluctuations,
our sales and results of operations may vary by fiscal quarter, and the sales and results of operations of any given
fiscal quarter may not be relied upon as indicators of the sales or results of operations of other fiscal quarters or
of our future performance. The table below shows our Company’s standalone cement sales volume for each
quarter of Fiscal 2020 and Fiscal 2019, which shows the variance in sales volume:

Period Fiscal 2019 Fiscal 2020
Sales volume (in MMT)
Three months ended June 30 3.17 3.06
Three months ended September 30 2.76 2.79
Three months ended December 31 2.93 3.16
Three months ended March 31 3.68 3.23

The level of construction activity in local and national markets is inherently cyclical, being influenced by a wide
variety of factors including global and national economic circumstances, governments’ ability to fund
infrastructure projects, consumer sentiment and other factors beyond our control. As a result, any adverse
developments in such industries could adversely affect our business and results of operations.

Our business and activities are regulated by the Competition Act, 2002, which may restrain our flexibility in
pricing our products.

The Competition Act, 2002, as amended (“Competition Act”) regulates, among others, practices having an
appreciable adverse effect on competition (“AAEC”) in the relevant market in India. Under the Competition Act,
any formal or informal arrangement, understanding or action in concert, which causes or is likely to cause an
AAEC is considered void and results in imposition of substantial penalties. Further, any agreement among
competitors which directly or indirectly involves determination of purchase or sale prices, limits or controls
production, shares the market by way of allocation of geographical area or number of customers in the relevant
market or directly or indirectly results in bid-rigging or collusive bidding is presumed to have an AAEC in the
relevant market in India and is considered void and attracts substantial penalties. The Competition Act also

50



31.

prohibits abuse of a dominant position by any enterprise. On March 4, 2011, the Government of India brought
into force the provisions for regulation of combinations (“Merger Control”) provisions under the Competition
Act with effect from June 1, 2011. These provisions require acquisitions of shares, voting rights, assets or control
or mergers or amalgamations that cross the prescribed value of asset and turnover based thresholds to be
mandatorily notified to and pre-approved by the Competition Commission of India (“CCI”).

On May 11, 2011, the CCl issued the Competition Commission of India (Procedure in regard to the transaction
of business relating to combinations) Regulations, 2011, as amended, which sets out the mechanism for
implementation of the Merger Control regime in India. The Competition Act aims to, among others, prohibit all
agreements and transactions which may have an AAEC in India. Further, the CCI has extra-territorial powers and
can investigate any agreements, abusive conduct or combination occurring outside India if such agreement,
conduct or combination has an AAEC in India.

In the event we enter into any agreement or transaction that is held to have an AAEC in the relevant market in
India, the provisions of the Competition Act will be applicable. Any prohibition or substantial penalties levied
under the Competition Act could adversely affect our financial condition and results of operations, which in turn
may have a material adverse impact on our business or prospects, and our ability to make distributions to the
shareholders. In the past, pursuant to investigations, the CCI has imposed significant penalties on certain
companies operating in the cement industry and the Cement Manufacturers’ Association for violation of the anti-
cartel provisions of the Competition Act, by fixing of cement prices and controlling production and supply of
cement in the market. Our Company currently subject to an ongoing dispute against an order of the CCI imposing
a penalty of ¥ 4,900.01 million with respect to allegations made against us and other cement manufacturers for
raising the price of cement by acting in concert in alleged contravention of certain provisions of the Competition
Act, 2002. Separately, our Company and the Subsidiary are also subject to certain investigation proceedings by
the CCI and have received separate notices from CCI seeking information, records and documents from our
Company and the Subsidiary, to which we have responded. For further information, see “Outstanding Litigation
and Material Developments — Litigation involving our Company — Litigation filed by our Company — Material
civil proceedings” on page 403. In the event that the cement industry and players operating in the industry become
subject to such regulatory actions, it may have an adverse effect on the industry and may negatively impact our
reputation, operations, prospects and financial condition. It is difficult to predict the impact of the Competition
Act on our growth and expansion strategies in the future. If we are affected, directly or indirectly, by the
application or interpretation of any provision of the Competition Act or any enforcement proceedings initiated by
the CClI or any adverse publicity that may be generated due to scrutiny or prosecution by the CCI, it may adversely
affect our business, financial condition and results of operations. Any actual, pending, contemplated or threatened
proceedings, investigations, actions, claims or suits against us, the Subsidiary and directors, whether meritorious
or not, could be time consuming and costly, require significant amounts of management time and result in the
diversion of significant operational resources. Further, any similar proceedings in the future may restrain our
flexibility in pricing our products, and have a material adverse effect on our business, prospects, results of
operations, cash flows and financial condition.

The cement industry is capital intensive, and we may need to seek additional financing to support our growth
strategies. Any failure to raise additional financing could have an adverse effect on our business, results of
operations, financial condition and cash flows.

The cement industry is capital intensive. We require a substantial amount of capital to build and maintain our
Cement Plants and mines, purchase equipment and develop and implement new technologies in our new and
existing Cement Plants and mines. In Fiscals 2021, 2020 and 2019, our capital expenditure towards additions to
fixed assets (property, plant and equipment and intangible assets) were % 6,228.70 million, % 6,354.88 million and
% 6,809.60 million, respectively. If our internally generated capital resources and available credit facilities are
insufficient to finance our capital expenditure and growth plans, we may, in the future, have to seek additional
financing from third parties, including banks and financial institutions.

Our ability to arrange financing and the costs of capital of such financing are dependent on numerous factors,
including general economic and capital market conditions, credit availability from banks, investor confidence, the
continued success of our operations and other laws that are conducive to our raising capital in this manner.
Accordingly, the Net Proceeds of the Fresh Issue earmarked for repayment, prepayment or redemption of certain
borrowings will not be available for utilisation towards capital expenditure. If we decide to meet our capital
requirements through debt financing, we may be subject to certain restrictive covenants. See “ - An inability to
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comply with repayment and other covenants in the financing agreements could adversely affect our business,
financial condition, cash flows and credit rating.” on page 37. If we are unable to obtain such financing in a
timely manner, at a reasonable cost and on acceptable terms, we may be forced to delay our expansion plans,
downsize or abandon such plans, which may materially and adversely affect our business, financial condition and
results of operations, as well as our future prospects.

We will continue to depend on our distribution network for the sale and distribution of our products. Any
disruption in our distribution network will adversely affect our business and results of operations.

We distribute our products through our distribution network, through a combination of both rail and road
distribution. Our future growth depends on expanding our sales and distribution network to enter new markets
and regions in India, and through different sales and distribution channels. Our orders for sales to dealers are
typically placed on a regular basis, the terms of which may be modified in case of any price changes, and such
dealers place orders for products based on prices, availability and the quality of products offered. As a result, we
rely and will continue to rely to a significant extent on the relationships we have with our dealers. Further, as our
authorised dealers have day- to-day contact with customers, we are exposed to the risk of our dealers failing to
adhere to the standards set for them in respect of sales and after-sales service, which in turn could affect our
customers’ perception of our brand and products. In addition, if our competitors provide better commissions or
incentives to our dealers, it could result in them favoring the products of other cement manufacturers including
our direct competitors. Further, our competitors may have exclusive arrangements with their dealers who may be
unable to stock and distribute our products, which may limit our ability to expand our distribution network. Our
ability to grow and expand our product reach significantly depends on the reach and effective management of our
distribution network. In the event we fail to engage adequate dealers, or fail to establish relationships with new
dealers, our sales volumes may be affected which will have an adverse effect on our business and results of
operation. Also, see “- Our inability to collect receivables and default in payment from our dealers or customers
could result in reduced profits and affect our cash flows.” on page 55.

Disruptions in transportation of raw materials and finished products could affect our business.

The production of cement is dependent on a steady supply of various raw materials and delivery of cement as the
finished product. Our raw materials are primarily transported to our integrated manufacturing facilities by road
and rail transport and cement is transported to our customers by road (through trucks) and rail transport and RMX
by transit mixers. Transport of our raw materials and finished products is subject to various factors beyond our
control, including poor infrastructure, accidents, adverse weather conditions, strikes and civil unrest, and
regulatory restrictions, rail disruptions, the non-availability of wagons, which may adversely affect our business
and results of operations. Our raw materials are vulnerable to theft or leakages during the course of transportation,
and this can drive up our logistics cost to the extent that it is not covered under our transit insurance. Furthermore,
there is the risk that transport service providers may resort to strikes or frequent, inconvenient changes to the
transport schedules.

Additionally, if the arrangements with our transportation providers are terminated, we may not be able to obtain
terms as favorable as those from the transportation providers that we currently use, which could increase our costs
and thereby adversely affect our operating results. Further, if our transportation providers do not have sufficient
insurance coverage, any losses that may arise during the transportation process will have to be claimed under our
insurance policies. There can be no assurance that we will receive compensation for any such claims in a timely
manner or at all, and consequently, any such loss can affect our business, financial condition, results of operations
and cash flows.

Further, cement and RMX are perishable products as its quality deteriorates upon contact with moisture or
humidity over a period of time. Our cement is stored in silos where the risk of moisture seepage is low. Similarly,
our cement is sold in bags, which may be subject to wear and tear during transport, resulting in stocks being
further written-off. Further, concrete is sent in transit mixers and a disruption in the availability of transit mixers
could adversely impact our concrete supply. There is no assurance that prolonged storage or exposure to moisture
during transport may not result in our stocks of cement being rendered unusable, which in turn may cause
disruptions in supply of our finished products. The total damage to cement to be sold (including transfers to the
RMX division) for Fiscals 2021, 2020 and 2019, was 101,233 ton, 96,394 ton and 112,323 ton respectively (the
total cement production for these periods was 15.48 million MT, 12.62 million MT and 12.67 million MT,
respectively). There can be no assurance that any such disruption will not occur in the future as a result of these
factors and that such disruptions will not be material. Transportation strikes have had in the past, and could have
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in the future, an adverse effect on our receipt of supplies and its ability to deliver its products. In addition,
transportation costs have been steadily increasing. Any significant disruption in the transportation of our raw
materials and finished products could have a significant impact on our business and results of operations.

If we experience insufficient or negative cash flows to meet required payments on our debt and working capital
requirements, our business and results of operations could be adversely affected.

Our business requires working capital for activities including purchase of raw materials, for our limestone mining
operations as well as for the purchase of packing materials for our cement and RMX products. Our future success
depends on our ability to continue to secure and successfully manage sufficient amounts of working capital.
Management of our working capital requirements involves the timely payment of, or rolling over of, our short-
term indebtedness and securing new and additional loans on acceptable terms, or re-negotiation of our payment
terms for, our trade payables, collection of trade receivables and preparing and following accurate and feasible
budgets for our business operations. If we are unable to manage our working capital requirements, our business,
results of operations and financial condition could be materially and adversely affected. There can be no assurance
that we will be able to effectively manage our working capital. Should we fail to effectively implement sufficient
internal control procedures and management systems to manage our working capital and other sources of
financing, we may have insufficient capital to maintain and grow our business, and we may breach the terms of
our financing agreements with banks, face claims under cross-default provisions and be unable to obtain new
financing, any of which would have a material adverse effect on our business, results of operations and financial
condition. Negative cash flows over extended periods, or significant negative cash flows in the short term, could
also materially impact our ability to operate our business and implement our growth plans. As a result, our cash
flows, business, future financial performance and results of operations could be materially and adversely affected.
For further information, see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on page 357.

Any failure of our information technology systems could adversely affect our business and operations.

We have information technology systems that support our business processes including product development,
sales, order processing, production, procurement, inventory management, quality control, human resource
functions, distribution and finance. These systems may be susceptible to outages due to fire, floods, power loss,
telecommunications failures, natural disasters, and similar events, even with our disaster recovery system in place.
Further, any breakdown in our enterprise resource planning system could adversely impair our operations. In
addition, our systems and proprietary data stored electronically may be vulnerable to computer viruses,
cybercrime, computer hacking and similar disruptions from unauthorised tampering. If such unauthorised use of
our systems were to occur, data related to our product formulas, product development and other proprietary
information could be compromised. The occurrence of any of these events could adversely affect our business,
interrupt our operations, subject us to increased operating costs and expose us to litigation.

Unavailability of or failure to retain well-trained employees capable of constantly servicing our IT systems may
lead to inefficiency or disruption of said systems thereby impacting our ability to operate efficiently. Our future
success will depend in part on our ability to respond to technological advances and emerging industry standards
and practices on a cost-effective and timely basis. The development and implementation of such technology entails
technical and business risks. We cannot assure you that we will be able to successfully implement new
technologies or adapt our processing systems to customer requirements or emerging industry standards. Changes
in technology may make newer facilities or equipment more competitive than ours or may require us to make
additional capital expenditures to upgrade our facility. If we are unable, for technical, financial or other reasons,
to adapt in a timely manner to changing market conditions, customer requirements or technological changes, our
business and results of operations could be adversely affected.

Any failure or disruption in the operation of these systems or the loss of data due to such failure or disruption
(including due to human error or sabotage) may affect our ability to plan, track, record and analyse work in
progress and sales, process financial information, meet business objectives based on IT initiatives such as product
life cycle management, manage our creditors, debtors, manage payables and inventory or otherwise conduct our
normal business operations, which may increase our costs and otherwise materially adversely affect our business,
financial condition, results of operations and prospects.

We have incurred net loss in the past, and we may not be able to achieve or maintain profitability in the future.
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We reported a net loss of  259.19 million and % 264.88 million in Fiscal 2021 and Fiscal 2019, respectively. We
may incur losses in the future. For details on the factors for the losses for these periods, see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations - Our Results of Operations” on
page 372. Further, our failure to achieve or maintain profitability may adversely affect the market price of our
Equity Shares, restrict our cash flows and ability to pay dividends and impair our ability to raise capital and expand
our business.

Some of the Group Companies have incurred losses in the preceding fiscals. We cannot assure you that these
companies or any of our other Group Companies will not incur losses in the future, or that there will not be an
adverse effect on our reputation or business as a result of such losses.

Some of the Group Companies have incurred losses during the precedent fiscals, as set out below:

(in T million)

Group Company Fiscal Fiscal Fiscal

2021 2020 2019
Wardha Vaalley (4.10) (3.77) (3.59)
Constera Realty Private Limited NA* (1.11) (0.87)
Aculife Healthcare Private Limited NA* 75.24 15.43

* The financial results of Constera Realty Private Limited and Aculife Healthcare Private Limited for Fiscal 2021 are not yet available.

There is no assurance that these companies will not incur losses in any future periods, or that there will not be an
adverse effect on our reputation or business as a result of such losses.

Our business is dependent on adequate and uninterrupted availability of electrical power and water. We may
also face certain risks with regard to the operation of our captive power plants. Any shortages or any prolonged
interruption of power and water or increase in the cost of power, could adversely affect our business, result of
operations and financial condition.

Adequate and uninterrupted supply of electrical power and water is critical to our operations. We also need to
ensure that the supply of power is at rates that are cost effective. In Fiscals 2021, 2020 and 2019, we met 48.73%,
33.42% and 20.29%, respectively, of the power requirements through captive sources in India. Further, we rely
on the various state electricity boards through a power grid for the supply of electricity in order to ensure
uninterrupted operations. For further information, see “Business - Facilities” on page 180. For those
manufacturing facilities where we do not have a captive power source yet, there may be power cuts in the supply
provided by the relevant state electricity boards from time to time.

There can be no assurance that there will be no disruptions in production in cases of prolonged power failures. If
the per unit cost of electricity is increased by the state electricity boards, our power costs will increase. Also, if
fuel costs or the costs of operating our power generation plants increase, our cost of generation of electricity
through our captive power plants will rise. Further, changes in levies such as cross-subsidy, electricity duty or
additional surcharges can significantly increase our power production costs. In Fiscals 2021, 2020 and 2019,
power and fuel expenses, accounted for 18.12%, 19.02% and 19.38% respectively, of our total expenses. While
we have also taken certain steps to reduce our heat and power consumption at our Cement Plants, RMX Plants
and mines, such as installation of high efficiency and modern coolers at the Sonadih Cement Plant and Chittorgarh
Cement Plant, initiating studies in gas ducts and implementation of action plans, and improving productivity of
our kiln and cement mills, and have also invested in waste heat recovery systems across all our integrated
manufacturing facilities, all of which were operational as of March 31, 2021, there is no assurance that we will
continue to be able to implement and maintain such systems. If we are not able to implement and maintain such
systems, this may affect our power costs.

Unfavorable weather conditions could impair the effectiveness of such plants, reduce their output beneath their
rated capacity, and may also require the shutdown of key equipment. Any such interruptions may impede our
ability to source power from our captive power plants and may compel us to fulfil a greater share of our
requirements from state electricity boards, at an increased cost. It may not be possible to pass on any increase in
our power costs to our customers, which may adversely affect our profit margins. A prolonged interruption in or
limited supply of electricity may result in suspension of our manufacturing operations. A prolonged suspension
in production could materially and adversely affect our business, financial condition or results of operations.

Further, our operations are dependent on a steady and stable supply of water, and irregular or interrupted supply
of water, or government intervention could adversely affect our daily operations. If there is an insufficient supply
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of water to satisfy our requirements, we may need to limit or delay our production, which could adversely affect
our business, financial condition and results of operations. There can be no assurance that we will always have
access to sufficient supplies of water in the future to accommodate our production requirements and planned
growth. In addition to the production losses that we would incur during production shutdowns in the absence of
supply of water, we would not be able to immediately return to full production volumes following such
interruptions, however brief. Further, our agreements with state governments for the supply of water for our
operations may contain onerous conditions, which could have any adverse impact on our operations.

Our inability to collect receivables and default in payment from our dealers or customers could result in
reduced profits and affect our cash flows.

In our cement sales through dealers, we strive to operate on advance and secured payment terms for the non- trade
segment. For our trade segment, payments are secured with dealer deposits, and any outstanding amount over the
dealer deposit will be assigned for recovery. However, there is no guarantee that our dealers will not default on
their payments. Further, our RMX business has higher receivables compared to our cement business, as a higher
proportion of RMX sales are made on credit terms. Our inability to collect receivables from our dealer and
customers in a timely manner or at all, could adversely affect our working capital cycle and cash flow. As of
Fiscals 2021, 2020 and 2019 respectively, our trade receivables were X 4,538.91 million, % 5,110.38 million and
% 4,998.63 million, respectively.

Macroeconomic conditions could also result in financial difficulties, including insolvency or bankruptcy, for our
customers, and as a result could cause customers to delay payments to us, request modifications to their payment
arrangements, that could increase our receivables or affect our working capital requirements. Any such increase
in our receivable turnover days will negatively affect our business.

The introduction of substitutes for cement in the markets in which we operate and the development of new
construction techniques could have an adverse effect on our business, results of operations and financial
condition.

Materials such as plastic, aluminium, ceramics, glass, wood and steel can be used in construction to substitute
cement. In addition, other construction techniques, such as the use of dry wall, could decrease the demand for
cement, RMX and mortars. Further, new construction techniques and modern materials may be introduced in the
future. The increase in use of substitutes for cement could cause a significant reduction in the demand and prices
for our cement and concrete products and have an adverse effect on our business, results of operations and
financial condition.

We may be subject to unionisation, work stoppages or increased labour costs, which could adversely affect our
business and results of operations.

The success of our operations depends on availability of labour and maintaining a good relationship with our
workforce. Our success also depends on our ability to attract, hire, train and retain skilled workers who are
experienced in our manufacturing operations. As of March 31, 2021, we had 3,846 full-time employees across all
our facilities. Certain of our employees are unionised into labour unions. Although we have not experienced any
major interruptions to our operations as a result of labour disputes in the recent past, there can be no assurance
that we will not experience any such disruption in the future as a result of disputes or disagreements with our work
force, which may adversely affect our ability to continue our business operations. Labour unions may seek the
review of any settlement agreements in place, which may cause us to incur significant time and effort in
renegotiation. We may also have to incur additional expenses to train and retain skilled labour.

We are also subject to a number of stringent labour laws that protect the interests of workers, including legislation
that imposes financial obligations on employers upon retrenchment. For instance, we may be subject to state
regulations which mandate a minimum level of recruitment from the local community or area within that particular
district or state. Additionally, given the migration of labour prompted by the COVID-19 pandemic, we may
become subject to actions involving interstate migrant labour-related enactments. Any labour unrest including
labour disputes, strikes and lock-outs, industrial accidents, experienced by us could directly or indirectly prevent
or hinder our normal operating activities, and, if not resolved in a timely manner, could lead to disruptions in our
operations. In the event of any prolonged delay or disruption our business, results of operations could be adversely
affected.
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We are subject to stringent labour laws or other industry standards. We appoint contract labour to carry out
some of our ancillary operations and we may be held responsible for paying the wages of such workers, if the
independent contractors through whom such workers are hired default on their obligations, and such
obligations could have an adverse effect on our results of operations, cash flows and financial condition.

India has stringent labour legislation that protects the interests of workers, including legislation that sets forth
detailed procedures for dispute resolution and employee removal and legislation that imposes financial obligations
on employers upon retrenchment. We are also subject to international, federal, state and local laws and regulations,
in all jurisdictions where we have operations, governing our relationships with our employees, including those
relating to minimum wage, overtime, working conditions, hiring and firing, non-discrimination, work permits and
employee benefits. Further, in order to retain flexibility and control costs, we appoint independent contractors
who in turn engage on-site contract labour for performing certain of our ancillary operations, including,
maintenance of plant and machinery at our Cement Plants, RMX Plants and mines, assisting in civil, mechanical
and electrical related works and housekeeping activities. The numbers of contract labourer vary from time to time
based on the nature and extent of work contracted to independent contractors. Although we do not engage these
labourers directly, we may be held responsible for any wage payments to be made to such labourers in the event
of default by such independent contractors. All contract labourers engaged at our Cement Plants, RMX Plants and
mines are assured minimum wages that are fixed by the state government from time to time. Any upward revision
of wages that may be required by the state government to be paid to such contract labourers, or offer of permanent
employment or the unavailability of the required number of contract labourers, may adversely affect the business
and future results of our operations.

Further, in the event of any non-compliance by contractors with statutory requirements, legal proceedings may be
initiated against us. For instance, we are subject to several notices and criminal complaints with respect to violation
of the Contract Labour (Regulation and Abolition) Act, 1970 and these matters are pending before the relevant
judicial fora including Lok Adalat, labour commissioners and labour enforcement officers. For details, see
“QOutstanding Litigation and Material Developments — Litigation involving our Company — Litigation filed
against our Company — Criminal proceedings” on page 385. While the Contract Labour (Regulation and
Abolition) Act, 1970 does not require us to retain contract labourers as our employees, the Indian courts on a case
by case basis have directed employers in the past to absorb contract labourers as employees. Thus, any such order
from a regulatory body or court may have an adverse effect on results of operations, cash flows and financial
condition.

Further, the Occupational Safety, Health and Working Conditions Code, 2020 (enacted by the parliament of India
and assented to by the President of India on September 28, 2020) will come into force on such date as may be
notified in the official gazette. Once effective, it will subsume various legislations including the Factories Act,
1948 and the Contract Labour (Regulation and Abolition) Act, 1970.

Further, the New Wage Code Bill, 2021 stands notified and its rules are being framed by the Government of India.
Once the rules are framed and implemented, there will be a likely impact in terms of increase in the employee
cost owing to higher employer contribution towards the provident fund, increase in minimum wages, bonus and
gratuity contributions along with the company’s liabilities as a principal employer towards contracted manpower.

If there is any failure by us to comply with the new regime, we may incur increased costs, be subject to penalties,
have our approvals and permits revoked or suffer a disruption in our operations, any of which could adversely
affect our business.

We face foreign exchange risks that could adversely affect our results of operations and cash flows.

We have foreign currency payables for supply of certain fuel and raw materials and are therefore, exposed to
foreign exchange risk between the Indian Rupee and U.S. Dollars and other foreign currencies. Any significant
fluctuation in the value of the Indian Rupee against such currencies including as noticed recently in the case of
the U.S. Dollar, may adversely affect our results of operations. Any appreciation of foreign currencies against the
Indian Rupee may result in reduction of our margins and consequently have an adverse effect on result of
operations and cash flows.

Any failure or delay in the acquisition or leasing of land or an inability to acquire land or renew leases or
licenses or continue licenses with respect to such land at acceptable costs or on commercially reasonable terms
or a situation where landowners create any encumbrances over land we are using, may adversely affect our
business, results of operations and financial condition.
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We require substantial amount of land for the purposes of operating our Cement Plants, RMX Plants and mines.
Some of the land on which these Cement Plants, RMX Plants and mines are located are held by us on freehold
basis and some are held by us on leasehold or licensed basis. The land on which most of our RMX Plants are
located are mostly held on a leasehold basis, while a few are owned on a freehold basis. For further information,
see “Business - Properties” on page 199.

In the event we intend to further expand the capacity of our Cement Plants, RMX Plants and mines, and require
additional land for such purposes, we cannot assure you that we will be able to identify or acquire adequate land
either on a freehold or leasehold basis, or that land acquisitions will be completed in a timely manner, at acceptable
costs and/or on commercially reasonable terms, without opposition, or at all. The cost of acquiring land on a
freehold or leasehold basis for our integrated manufacturing facilities, grinding units and RMX Plants may be
higher than we estimated and is subject to a number of factors, including the type of land being acquired, market
prices, the level of economic development in the area where the land is located and government regulations
pertaining to the price of land, among others. In addition, we may face significant opposition to the construction
of our Cement Plants, RMX Plants and mines from local communities, tribes, non-government organisations and
other parties. Such opposition or circumstances may be beyond our control. If we are unable to acquire the required
amount of land for our Cement Plants, RMX Plants and mines, the viability and efficiency of such projects may
be affected. In addition, any inability to complete the acquisition of the necessary land in a timely manner may
cause construction delays. The occurrence of any such event could have an adverse effect on our business, results
of operations, financial condition, cash flows and future business prospects.

Further, the terms of our lease agreements include certain restrictive covenants, including requiring promoters to
hold a minimum of 51% shareholding in us and promoter directors to constitute a majority on the Board, the
requirement for prior written consent for any proposed change in our shareholding or any action for our demerger,
merger, amalgamation, or acquisition. Further, the lease agreements include requirements that we obtain consent
from the lessor, which is typically the industrial development authority, prior to undertaking certain matters
including change in ownership. Some premises, including those on which our Risda Cement Plant and Panagarh
Cement Plant are located, have been leased from governmental authorities such as the Chhattisgarh State Industrial
Development Corporation and the West Bengal Industrial Development Corporation. We cannot assure that such
authorities will not take any adverse action against us under the terms of their respective lease agreements, in case
of any breach of the covenants. Further, the land on which some of our plants are located have been leased/licensed
from third parties and any regulatory action initiated with respect to such arrangement against us or the third party
lessors/licensors may adversely affect our operations. Further, the land over which we have entered into license
arrangements for the Jojobera Cement Plant has been leased by the government of Jharkhand to a third party, and
the term of the underlying lease will expire before the term of the license arrangement with our Company and the
third party. Any failure to renew the underlying lease or disagreement or disputes with the state governments and
the third party lessor will impact our permissive rights under the license arrangement. There is a possibility that
government may direct us to regularise the license arrangement into a sublease as per applicable law and in lieu
of the regularisation, it may seek lease fees retrospectively (given the date of original license arrangement), along
with applicable interest/penalties, which may materially impact our operational costs. With respect to license
arrangement with respect to the land for Jojobera Cement Plant, the state government has issued show cause
notices alleging failure on our Company’s part to obtain consent of the relevant state government for the use of
land for the Jojobera Cement Plant, pursuant to the license arrangement, to which our Company has responded
and the matter is under consideration of the state government. For further information, see “Outstanding
Litigation and Material Developments — Litigation involving our Company — Litigation filed against our
Company — Actions by regulatory and statutory authorities” on page 386.

Further, these lease agreements may be terminated in accordance with their respective terms, and any termination
or non-renewal of such leases could adversely affect our operations. In addition, these leases generally have
periodic escalation clauses for rent payments. Further, the lease agreements for some of our RMX Plants have
expired in the ordinary course and are in the process of being renewed. There can be no assurance that we will be
able to retain or renew such leases on same or similar terms, or that we will find alternate locations for our Cement
Plants, RMX Plants and mines on terms favorable to us, or at all. If our current or future lessors terminate our
lease agreements, we may have to relocate to alternative premises or shut down our operations at such site. The
relocation of any part of our operations may cause disruptions to our business and may require significant
expenditure. We cannot assure you that in such a case, we will be able to find suitable premises on commercially
viable terms, in a timely manner, or at all, and we may have to pay higher rent or incur additional expenses.
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Changes in technology may affect our business by making our Cement Plants, RMX Plants and mines or
equipment less competitive. Further, the introduction of substitutes for cement in the markets in which we
operate and the development of new construction techniques could have an adverse effect on our business,
results of operations and financial condition.

Our business is continually changing due to technological advances and scientific discoveries. Our profitability
and competitiveness are in large part dependent on our ability to respond to technological advances and emerging
industry standards and practices on a cost-effective and timely basis. Changes in technology may make newer
generation manufacturing equipment more competitive than ours or may require us to make additional capital
expenditures to upgrade our Cement Plants, RMX Plants and mines. Although we strive to maintain and upgrade
our technologies, facilities and machinery consistent with current national and international standards, the
technologies, facilities and machinery we currently use may become obsolete. We need to continue to invest in
new and more advanced technologies and equipment to enable us to respond to emerging industry standards and
practices in a cost-effective and timely manner that is competitive with other building material companies and
other methods of manufacturing. The development and implementation of such technology entails technical and
business risks. We cannot assure you that we will be able to successfully implement new technologies or adapt
our processing systems to customer requirements or emerging industry standards. If we are unable to adapt in a
timely manner to changing market conditions, customer requirements or technological changes, our business and
financial performance could be adversely affected.

Further, materials such as plastic, aluminium, ceramics, glass, wood and steel can be used in construction to
substitute cement. In addition, other construction techniques, such as the use of dry wall, could decrease the
demand for cement, RMX and mortars. Further, new construction techniques and modern materials may be
introduced in the future. The increase in use of substitutes for cement could cause a significant reduction in the
demand and prices for our cement and concrete products and have an adverse effect.

The success and wide acceptability of our products is largely dependent upon certain quality accreditations
which are valid for a limited time period and to maintain an effective quality control system. An inability to
ensure the renewal of these quality accreditations in a timely manner or at all may adversely affect our business
prospects and financial performance.

Our business requires obtaining and maintaining quality certifications and accreditations from independent
certification entities. Certain of our Cement Plants and mines are accredited by international certifying agencies
with certifications including 1SO 9001:2015 for quality management systems, 1SO 14001:2015 for environmental
management systems, OHSAS 18001:2007 for occupational health and safety management systems. Our Risda
Cement Plant has been recommended for 1SO 9001:2015, ISO 14001:2015 and OHSAS 18001:2007 certification
for the manufacture and supply of clinker and cement by TUV India Private Limited. We also comply with
prescribed specifications and standards of quality approved by the Government of India in connection with the
products we manufacture. We manufacture products as per BIS specifications, including 1S 269:2015, 1S 455:2015
and IS 1489: Part 1: 2015. Such specifications and standards of quality are an important factor in the success and
wide acceptability of our products. If we fail to comply with applicable quality standards or if the relevant
accreditation institute or agency declines to certify our products, or if we are otherwise unable to obtain such
quality accreditations in the future, within time or at all, our business prospects and financial performance will be
materially and adversely affected.

The quality of our products is critical to the success of our business, and quality depends on the effectiveness of
our quality control system, which, in turn, depends on a number of factors, including the design of our system,
our quality control training program, and the implementation and application of our quality control policies and
guidelines. Any significant failure or deterioration of our quality control system could result in defective or sub-
standard products, which, in turn, may result in delays in the delivery of our products and the need to replace
defective or substandard products. As a result, our reputation, business, results of operations and financial
condition could be materially and adversely affected.

Our inability to accurately forecast demand or price for our products and manage our inventory may adversely
affect our business, results of operations and financial condition.

Our business depends on our estimate of the demand for our products from customers. As is typical in the cement
manufacturing industry, we maintain a reasonable level of inventory of raw materials, work in progress and
finished goods. However, if we underestimate demand or have inadequate capacity due to which we are unable to
meet the demand for our products, we may manufacture fewer quantities of products than required, which could
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result in the loss of business. While we forecast the demand and price for our products and accordingly plan our
production volumes, any error in our forecast could result in a reduction in our profit margins and surplus stock,
which may result in additional storage cost and such surplus stock may not be sold in a timely manner, or at all.
If we overestimate demand, we may incur costs to build capacity or purchased more raw materials and
manufacture more products than required. Our inability to accurately forecast demand for our products and
manage our inventory may have an adverse effect on our business, results of operations and financial condition.

Actual production volumes may vary from our estimates due to variations in demand for cement and concrete
products leading to underutilised capacity or incurring additional expenditure to deploy additional resources to
meet delivery timelines. In addition, in the event of significant cuts in production schedules announced by
customers with little advance notice, we may be unable to respond with corresponding production and inventory
reductions. Significant reduction in demand for our products from major customers may have an adverse effect
on our business, financial condition, results of operations, and prospects.

Our customers have high and exacting standards for product quantity, quality as well as delivery schedules. Any
failure to meet our customers’ expectations could result in the cancellation of orders. Moreover, as many of our
operating expenses are relatively fixed, an unanticipated change in customer demand may adversely affect our
liquidity and financial condition. We typically commit to order raw materials and bought-out components from
our own suppliers based on customer forecasts and orders. Cancellation by customers or delay or reduction in
their orders or instances where anticipated orders fail to materialise can result in mismatch between our inventories
of raw materials and finished products, thereby increasing costs relating to maintaining our inventory and reducing
our margins, which may adversely affect our profitability and liquidity.

An inability to maintain adequate insurance cover in connection with our business may adversely affect our
operations and profitability.

Our operations are subject to various risks inherent in the manufacturing industry including defects, malfunctions
and failures of manufacturing equipment, fire, riots, strikes, explosions, loss-in-transit for our products, accidents,
natural disasters and epidemics/pandemics. While we typically maintain the insurance in line with industry
standards including industrial all risk policies, plant and machinery risk policies, fire and special perils policies,
burglary insurance policies, directors’ and officers’ liability insurance and marine cargo insurance policies for our
operations in India, there can be no assurance that future claims under such policies will be honored fully, in part
or on time. For further information on our insurance arrangements, see “Business - Insurance” on page 195. As
of March 31, 2021, our outstanding insurance claims amounts to X 916.73 million. Such insurance claims were
outstanding primarily due to COVID-19 pandemic related delays and other procedural aspects in the ordinary
course of business. All the tangible fixed assets are insured other than land (freehold and leasehold) and quarry
development as of March 31, 2021.

In the event of personal injuries, fires or other accidents suffered by our employees or other people, we could face
claims alleging that we are negligent, provided inadequate supervision or be otherwise liable for the injuries.
While we maintain employee benefits policies and group health and term life insurance policies, our insurance
may not be adequate to completely cover any or all of our risks and liabilities. Further, there is no assurance that
the insurance premiums payable by us will be commercially viable or justifiable. In future, we may be required to
bear increased premiums for our insurance to provide coverage for pandemics such as COVID-19. In addition,
our insurance coverage expires from time to time. We apply for the renewal of our insurance coverage in the
normal course of our business, but we cannot assure you that such renewals will be granted in a timely manner,
at acceptable cost, or at all. Our inability to maintain adequate insurance cover in connection with our business
could adversely affect our operations and profitability. To the extent that we suffer loss or damage as a result of
events for which we are not insured, or for which we did not obtain or maintain insurance, or which is not covered
by insurance, exceeds our insurance coverage or where our insurance claims are rejected, the loss would have to
be borne by us and our results of operations, financial performance and cash flows could be adversely affected.

We may be subject to product liability or recall claims that could harm our business, financial condition and
results of operations.

We are exposed to risks associated with product liability or recall claims if the use of our products results in
property damage or personal injury. The products that we produce are subject to risks such as contamination,
adulteration and product tampering during their production, transportation or storage. While we seek to conform
our products to meet a variety of contractual specifications and regulatory requirements, there can be no assurance
that product liability claims or recall claims against us will not arise, whether due to product malfunctions, defects,
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or other causes. In the past, we have had to issue credit notes to customers in relation to complaints raised relating
to quality issues with our products manufactured and/or supplied by us. For the periods covering Fiscals 2021,
2020 and 2019, the Company has issued credit note of ¥ 7.27 million, ¥ 10.90 million and X 13.39 million,
respectively.

We may become subject to product liability and indemnity claims, which can cause us to face consumer actions
or class actions which can potentially involve criminal and civil liabilities. In absence of any limitation of liability
in our contracts, our exposure to liability could be significant. While we have not in the past been subject to any
product liability claims, any such claims, regardless of whether they are ultimately successful, could cause us to
incur litigation costs, harm our business reputation and disrupt our operations. Further, there can be no assurance
that we will be able to successfully defend such claims. If any such claims against us are ultimately successful,
we could be required to pay substantial damages, which could materially and adversely affect our business,
financial condition and results of operations.

Industry information included in this Prospectus has been derived from an industry report commissioned by
us for such purpose. There can be no assurance that such third-party statistical, financial and other industry
information is either complete or accurate.

We have availed the services of an independent third-party research agency, CRISIL Research, to prepare an
industry report titled “Overview of the Indian Cement Industry” released in April 2021, for purposes of inclusion
of such information in this Prospectus. This report is subject to various limitations and based upon certain
assumptions (including assumptions as to the severity and duration of the COVID-19 pandemic in India and its
impact on the cement sector) that are subjective in nature and may turn out to be incorrect. Although we believe
that the data may be considered to be reliable, the accuracy, completeness and underlying assumptions are not
guaranteed and dependability cannot be assured. We make no representation or warranty, express or implied, as
to the accuracy or completeness of such facts and statistics. Further, the CRISIL Report provides information in
relation to certain cement peer companies that have been selected based the player category in terms of capacity,
product portfolio and geographical presence that accords with us. Due to possibly flawed or ineffective collection
methods or discrepancies between published information and market practice and other problems, the statistics or
financial parameters (including pertaining to the cement peer companies) in the CRISIL Report may be inaccurate
or may not be comparable to statistics or financial parameters produced for other economies and should not be
unduly relied upon. Further, there is no assurance that such information is stated or compiled on the same basis
or with the same degree of accuracy as may be the case elsewhere. In addition, statements from third parties that
involve estimates are subject to change, and actual amounts may differ materially from those included in this
Prospectus.

We have in this Prospectus included certain non-GAAP financial measures related to our operations and
financial condition. These non-GAAP measures may vary from any standard methodology that is applicable
across the cement and concrete/manufacturing industry and therefore may not be comparable with financial
information of similar nomenclature computed and presented by other cement and concrete/manufacturing
companies.

Certain non-GAAP financial measures relating to our operations and financial performance have been included
in this Prospectus. We compute and disclose such non-GAAP financial measures relating to our operations and
financial performance as we consider such information to be useful measures of our business and financial
performance, and because such measures are frequently used by securities analysts, investors and others to
evaluate the operational performance of cement and concrete/manufacturing businesses. Many cement companies
provide such non-GAAP financial measures and other statistical and operational information when reporting their
financial results. Such non-GAAP measures are not measures of operating performance or liquidity defined by
generally accepted accounting principles. These non-GAAP financial measures may not be computed on the basis
of any standard methodology that is applicable across the industry. Therefore, such non-GAAP measures may not
be comparable to financial measures and statistical information of similar nomenclature that may be computed
and presented by other cement and concrete/manufacturing companies in India or elsewhere.

Land title in India can be uncertain and we may not be able to identify or correct defects or irregularities in
title to the land which we own or intend to acquire in connection with the development of our Cement Plants,
RMX Plants and mines.

There is no central title registry for real property in India and the documentation of land records in India has not
been fully computerised. Property records in India are generally maintained at the state and district level and in
local languages, and are updated manually through physical records. Therefore, property records may not be
available online for inspection or updated in a timely manner, or may be illegible, untraceable, incomplete or
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inaccurate in certain respects, or may have been kept in poor condition, which may impede title investigations or
our ability to rely on such property records.

In addition, title insurance is not commercially available in India to guarantee title or development rights in respect
of land. The difficulty of obtaining title guarantees in India means that title records provide only for presumptive
rather than guaranteed title. The original title to lands may often be fragmented and the land may have multiple
owners.

Further, non-executed or improperly executed, unregistered or insufficiently stamped conveyance instruments in
a property’s chain of title, unregistered encumbrances in favor of third parties, rights of adverse possessors,
ownership claims of family members of prior owners or third parties, or other defects that a purchaser may not be
aware of can affect title to a property. As a result, potential disputes or claims over title to the land on which our
current manufacturing facilities are located or the manufacturing facilities that we plan to construct may arise
including legal disputes on account of eviction notices by local authorities in relation to government land,
scheduled castes / scheduled tribes land or grazing land apart from issues of non-conversion for industrial use.
We are subject to such ongoing disputes with respect to some of the land parcels on which our plants and mines
operate arising due to, among others,: (i) conflicting ownership claims over certain parcels of land, (ii) allegations
of forceful acquisition of land by the Company, (iii) allegations of dumping of construction material by the
Company, and (iv) land partition claims over certain parcels of land by the co-sharers. For details, see
“QOutstanding Litigation and Material Developments — Litigation involving our Company — Litigation filed
against our Company — Material civil litigation” on page 396. Any defects in, or irregularities of, title may result
in loss of development or operating rights over land. Further, the Government may exercise its rights of eminent
domain, or compulsory acquisition in respect of land on which our plants are or will be located. Any such
development may have an adverse effect on our business, results of operations and financial condition.

Additionally, we may face legal disputes relating to land title where local authorities serve eviction notices on us
in relation to state or grazing land or where it is determined by the state government that the land cannot be
converted for industrial use.

Information relating to the installed production capacity and capacity utilisation of our Cement Plants and
mines included in this Prospectus are based on various assumptions and estimates and future production and
capacity may vary.

Information relating to the installed production capacity and capacity utilisation of our Cement Plants and mines
included in this Prospectus are based on various assumptions and estimates of our management that have been
taken into account by an independent chartered engineer in the calculation of the installed production capacity,
actual production and capacity utilisation of our Cement Plants and mines. These assumptions and estimates
include the standard capacity calculation practice of cement industry after examining the kiln capacity, cement
grinding capacity and other ancillary equipment installed at the plant and the calculations and explanations
provided by our management. While such assumptions and estimates may have been based on conservative
calculations, actual production capacity, production levels and utilisation rates may still vary from the information
of our Cement Plants and mines included in this Prospectus or from the historical installed production capacity
information of our Cement Plants and mines depending on the product type. Undue reliance should therefore not
be placed on our historical installed capacity, actual production and capacity utilisation for our existing
manufacturing facilities included in this Prospectus. See “Business - Capacity and Capacity Utilisation” on page
188.

We will not receive any proceeds from the Offer for Sale and the objects of the Fresh Issue for which the funds
are being raised are based on management estimates. Any variation in the utilisation of the Net Proceeds would
be subject to certain compliance requirements, including prior shareholders’ approval.

The Offer includes an offer for sale of Equity Shares aggregating to X 35,000.00 million by the Promoter Selling
Shareholder, subject to finalisation of the Basis of Allotment. The proceeds from the Offer for Sale will be paid
to the Promoter Selling Shareholder and we will not receive any such proceeds.

We propose to utilise the Net Proceeds of the Fresh Issue for repayment /prepayment / redemption of certain
borrowings availed by us and for general corporate purposes. For further details of the proposed objects of the
Offer, see “Objects of the Offer” on page 102. At this stage, we cannot determine with any certainty if we would
require the Net Proceeds to meet any other expenditure or fund any exigencies arising out of competitive
environment, business conditions, economic conditions or other factors beyond our control. Further, the plans are
based on current management estimates and we may revise our management estimates from time to time and
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consequently our requirements may change. Any variation in the Objects of the Fresh Issue would require
shareholders’ approval and may involve considerable time or may not be forthcoming and in such an eventuality
it may adversely affect our operations or business. In accordance with Section 13(2) and Section 27 of the
Companies Act, 2013, we cannot undertake any variation in the utilisation of the Net Proceeds without obtaining
the shareholders’ approval through a special resolution. In the event of any such circumstances that require us to
undertake variation in the disclosed utilisation of the Net Proceeds, we may not be able to obtain the shareholders’
approval in a timely manner, or at all. Any delay or inability in obtaining such shareholders’ approval may
adversely affect our business or operations.

Further, the Promoters would be required to provide an exit opportunity to our Shareholders who do not agree
with our proposal to change the objects of the Offer or vary the terms of such contracts, at a price and manner as
prescribed under the Companies Act, 2013 and the SEBI ICDR Regulations. Additionally, the requirement on the
Promoters to provide an exit opportunity to such dissenting Shareholders may deter the Promoters from agreeing
to the variation of the disclosed utilisation of the Net Proceeds. This may restrict our ability to respond to any
change in our business or financial condition by re-deploying the unutilised portion of Net Proceeds, if any, or
varying the terms of contract, which may adversely affect our business and results of operations.

Internal or external fraud or misconduct by our employees could adversely affect our reputation and our results
of operations.

We may be subject to instances of fraud and misconduct by our employees which may go unnoticed for certain
periods of time before corrective action is taken. Further, we employ third parties for certain operations and
accordingly, we are exposed to the risk of theft and embezzlement. Our businesses are accordingly exposed to the
risk of fraud, misappropriation or unauthorised acts by our representatives and employees responsible for dealing
with our operations. In addition, we may be subject to regulatory or other proceedings in connection with any
unauthorised transaction, fraud or misconduct by our representatives and employees, which could adversely affect
our goodwill. Any instances of such fraud or misconduct could adversely affect our reputation, business, results
of operations and financial condition. Even when we identify instances of fraud and other misconduct and pursue
legal recourse or file claims with our insurance carriers, we cannot assure you that we will recover any amounts
lost through such fraud or other misconduct.

We are dependent on a number of key personnel and other senior personnel, and the loss of or our inability to
attract or retain such persons could adversely affect our business, results of operations and financial condition.

We are dependent on the Individual Promoter, the Directors, senior management and other Key Managerial
Personnel for setting our strategic business direction and managing our business and the loss of any senior
employee and the inability to find an adequate replacement may impair our relationship with key customers and
our level of technical expertise, which may adversely affect our business, financial condition, results of operations
and prospects. In particular, our Chairman and Key Managerial Personnel have extensive experience in the cement
and concrete sector. Should their involvement in our business reduce or should our relationship with these persons
deteriorate for any reason in the future, our business, financial condition, results of operations and prospects may
be adversely affected. Our ability to meet continued success and future business challenges depends on our ability
to attract, recruit and retain experienced, talented and skilled professionals. We cannot assure you that we will be
able to retain these employees or find adequate replacements in a timely manner, or at all. We may require a long
period of time to hire and train replacement personnel when qualified personnel terminate their employment with
us. We may also be required to increase our levels of employee compensation more rapidly than in the past to
remain competitive in attracting employees that our business requires. We may not be able to continuously attract
or retain such personnel, or retain them on acceptable terms, given the demand for such personnel. Competition
for qualified personnel with relevant industry expertise in India is intense and the loss of the services of our key
personnel may adversely affect our business, results of operations and financial condition. We cannot assure you
that we will be able to retain these employees or find adequate replacements in a timely manner, or at all. Our
Company’s attrition rate for Fiscals 2021, 2020 and 2019 amounted to 6.02%, 8.57% and 10.02%, respectively.
Loss of the services of our permanent employees could adversely affect our business, financial condition and
results of operations.

We may be unable to adequately protect our intellectual property and may be subject to risks of infringement
claims.

Our logo “Nuvoco”, and most of our cement and RMX brands like those from the “Duraguard Cement”,
“Concreto”, “Zero M”, “Robuste”, “Artiste” and “Instamix” series, are registered under the Trade Marks Act,
1999 and these registrations are periodically renewed. Further, we have made copyright applications for
“Duraguard Xtra Cement Superset Technology”, “Milan” and “Vriddhi” and design applications for bottle shapes.
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We have been granted a patent “Water Resistant Cement Composition”. Further, we have also made patent
applications for “Fibre Reinforced Cement Composition”, “Cement Mix Composition and the Method of
Manufacturing thereof” and “A System for Manufacturing a Homogenous Cement Composition and Method
thereof” which are yet to be granted. Following dissociation from the Lafarge group, all registered intellectual
property has been transferred into the name of Nuvoco Vistas Corporation Limited. For further information, see
“Business - Intellectual Property Rights” on page 196. While we have made applications and renewal processes
for our brands, we face possible objections from third parties and potential rejection from the trademarks authority
with respect to some of our applications. Further, we have initiated certain legal proceedings with respect to
infringement of trademarks by third parties. For details, see “Outstanding Litigation and Material Developments
— Litigation involving our Company — Litigation filed by our Company — Material Civil Litigation” on page
402. There can be no assurance that we will be able to successfully obtain or renew our registration in a timely
manner or at all, which may affect our ability to use the brand in the future. We may not be able to prevent
infringement of our trademarks and a passing off action may not provide sufficient protection until such time that
this registration is granted.

The measures we take to protect our intellectual property include relying on Indian laws and initiating legal
proceedings, which may not be adequate to prevent unauthorised use of our intellectual property by third parties.
We may also incur significant costs in connection with legal actions relating to such rights. Notwithstanding the
precautions we take to protect our intellectual property rights, it is possible that third parties may copy or otherwise
infringe on our rights, which may have an adverse effect on our business, results of operations and financial
condition. Our failure to detect counterfeiting or imitation of our own brand products and trademarks and to
mitigate the adverse impact from such counterfeiting and imitation could result in a decrease in our sales volume
or market share.

While we take care to ensure that we comply with the intellectual property rights of others, we cannot determine
with certainty whether we are infringing any existing third-party intellectual property rights, which may force us
to alter our offerings. We may also be susceptible to claims from third parties asserting infringement and other
related claims. If similar claims are raised in the future, these claims could result in costly litigation, divert
management’s attention and resources, subject us to significant liabilities and require us to enter into potentially
expensive royalty or licensing agreements or to cease certain offerings. Any of the foregoing could have an
adverse effect on our business, results of operations and financial condition.

We have in the past entered into related party transactions and may continue to do so in the future, which may
potentially involve conflicts of interest with the equity shareholders.

We have in the past entered into transactions with certain of the Promoters, relatives of the Promoters, Directors,
Subsidiary, Group Companies and enterprises over which the Directors have a significant influence. For further
information, see “Financial Statements - 43. Related party relationships, transactions and balances” on page
320. All such transactions have been conducted on an arm’s length basis, in accordance with applicable law and
contain commercially reasonable terms, however we cannot assure you that we might have obtained more
favorable terms had such transactions been entered into with unrelated parties. Further, it is likely that we may
enter into related party transactions in the future.

While we shall conduct all related party transactions post-listing of the Equity Shares subject to the Board’s or
Shareholders’ approval, as applicable, and in compliance with the applicable accounting standards, provisions of
Companies Act, 2013, as amended, provisions of the SEBI Listing Regulations and other applicable law, such
related party transactions may potentially involve conflicts of interest. The Company will endeavor to duly address
such conflicts of interest as and when they may arise. We cannot assure you that these arrangements in the future,
or any future related party transactions that we may enter into, individually or in the aggregate, will not have an
adverse effect on our business, financial condition, results of operations, cash flows and prospects or may
potentially involve any conflict of interest.

Our ability to pay dividends in the future will depend on our earnings, financial condition, working capital
requirements, capital expenditures and restrictive covenants of our financing arrangements.

We have not declared dividends in Fiscals 2021, 2020 and 2019. We do not have a dividend policy as it is
applicable only to the Top 500 equity-listed companies, in accordance with the SEBI Listing Regulations. Our
ability to pay dividends in the future will depend on our earnings, financial condition, cash flow, working capital
requirements, capital expenditure and restrictive covenants of our financing arrangements. The declaration and
payment of dividends will be recommended by our Board and approved by our Shareholders, at their discretion,
subject to the provisions of the Articles of Association and applicable law, including the Companies Act, 2013.
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Any future determination as to the declaration and payment of dividends will be at the discretion of our Board
and will depend on factors that our Board deems relevant, including among others, profits, capital requirements,
contractual obligations and restrictions, restrictive covenants in financing arrangements, our overall financial
condition and other factors considered relevant by our Board. We may decide to retain all of our earnings to
finance the development and expansion of our business or conserve cash to cope with the disruption in our
business operations due to COVID-19 pandemic and, therefore, may not declare dividends on our Equity Shares.
We cannot assure you that we will be able to pay dividends in the future. Accordingly, realisation of a gain on
Shareholders’ investments will depend on the appreciation of the price of the Equity Shares.

Further, the Subsidiary may not pay cash dividends on shares that we hold in them. Consequently, we may not
receive any return on investments in the Subsidiary.

The Individual Promoter and certain of the Directors and senior management personnel have interests in us
other than reimbursement of expenses incurred and normal remuneration or benefits. Additionally, the
Individual Promoter and certain of the Directors are interested in land and properties acquired by the
Company.

The Individual Promoter and certain of the Directors and Key Managerial Personnel may be regarded as having
an interest in us other than reimbursement of expenses incurred and normal remuneration or benefits. Certain of
the Directors, the Individual Promoter and Key Managerial Personnel may be deemed to be interested to the extent
of securities held by them, directly or indirectly, in us. For instance, as on the date of this Prospectus, Dr.
Karsanbhai K. Patel, the Individual Promoter, holds 7.55% and Mr. Hiren Patel, our Chairman and Non-executive
Director, individually holds 2.55%, respectively, of our issued and paid-up Equity Share capital.

Further, Dr. Karsanbhai K. Patel, the Individual Promoter and Mr. Hiren Patel, our Chairman and non-executive
Director, have other interests due to the positions they hold (as the shareholders and directors on the board of
directors of Nirma Limited, one of the Group Companies) in relation to the transfer and vesting of all the properties
pertaining to the cement undertaking of Nirma Limited located at Nimbol in the State of Rajasthan along with
limestone mines to our Company, pursuant to the 2020 Scheme. The appointed date of the 2020 Scheme was June
1, 2019 and the effective date of the 2020 Scheme was February 1, 2020. Further, Mr. Hiren Patel has an interest
as a shareholder of Constera Realty Private Limited, one of the Group Companies, with respect to office premises
located at Ahmedabad, Gujarat acquired by us. We cannot assure you that the Promoters, the Directors and the
Key Managerial Personnel, if they are also our shareholders, will exercise their rights as shareholders to our benefit
and best interest. For further details, see “Management - Interest of the Directors” and “Management - Interest
of the Key Managerial Personnel” on pages 226 and 237.

We may not be able to utilise the proceeds from this Offer in the manner set out in this Prospectus in a timely
manner or at all.

Our funding requirements and the deployment of the proceeds from this Offer are based on our current business
plan and strategy. For further information in relation to the objects of the Offer, see “Objects of the Offer” on
page 102. Further, the objects of the Offer have not been appraised by any bank or financial institution. While as
required under the SEBI Listing Regulations, we will continue to disclose annually our utilisation of the proceeds
from the Offer in our annual report, we cannot assure that the current business plan will be implemented in its
entirety or at all and accordingly, we may have to revise this from time to time as a result of variations including
in the cost structure, changes in estimates and other external factors, which may not be within the control of our
management. This may entail rescheduling, revising or cancelling the planned expenditure and fund requirement
and increasing or decreasing the expenditure for a particular purpose from its planned expenditure at the discretion
of our board.

Accordingly, we may not be able to utilise the proceeds from this Offer in the manner set out in this Prospectus
in a timely manner or at all.

Any changes in the objects or variation in the terms of contract related to the objects of the Offer, including due
to factors or circumstances including competitive and dynamic market conditions, variation in cost structures,
changes in estimates due to cost overruns or delays, which may be beyond our control, any such variation in the
objects of the Offer would require a special resolution of our Shareholders and in terms of Regulation 59 of the
SEBI ICDR Regulations, the Promoters or controlling Shareholders will be required to provide an exit opportunity
to our Shareholders who do not agree to such change or variation, pursuant to Section 27 of the Companies Act,
2013. If our Shareholders should exercise such an exit option, the price of the Equity Shares would be affected,
which may in turn impact the value of your investment.
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We have not incurred certain allocated portions of our profits towards CSR, as required under the Companies
Act, 2013.

The Companies Act, 2013 requires that a corporate social responsibility policy be formulated and mandates that
the Board of Directors ensure that we spend, in each Fiscal, at least two percent of our average net profits during
the three immediately preceding Fiscals. For Fiscals 2021, 2020 and 2019, while we made profits and accordingly
allocated a portion of such profits towards CSR activities formulated under our CSR policy, we did not incur the
requisite portion of the expenditure towards such activities in Fiscal 2019. In Fiscal 2019, some of the key CSR
activities were in the final stage of approval with local administration as these projects were designed to be
implemented in partnership with government departments and were pending for approvals with the local
administration. Hence, the same were proposed to be implemented in Fiscal 2020. Further, the Company was also
in the process of finalising the model for scaling up of livelihood activities across all plant locations and the same
was proposed to be implemented in Fiscal 2020. The details with respect to the amount allocated towards CSR
activities and our actual expenditure, during Fiscals 2021, 2020 and 2019 are set out below:

(in % million)

Fiscal Total amount allocated Actual expenditure
2021 46.92 98.19*
2020 34.80 41.67
2019 50.43 29.50

* Includes amount spent by the Subsidiary amounting to ¥ 37.70 million.

We may be subject to transfer of any unspent amount towards CSR activities into a separate statutory fund or
imposition of penalties under the Companies Act, 2013 from the Ministry of Corporate Affairs, Government of
India for any default or non-compliance with the CSR requirements under the Companies Act, 2013, which could
adversely affect our cash flows, reputation and business.

During the last 12 months preceding the date of this Prospectus, we have issued Equity Shares at a price that
may be lower than the Offer Price.

We have, in the last 12 months prior to filing this Prospectus, issued Equity Shares at a price that could be lower
than the Offer Price. For details, see “Capital Structure - Share Capital History of our Company - Equity Shares
issued at a price lower than the Offer Price in the last year” on page 94. The prices at which Equity Shares were
issued by us in the past year should not be taken to be indicative of the Price Band, Offer Price and the trading
price of our Equity Shares after listing.

A portion of the Net Proceeds may be utilised for repayment, prepayment of credit facilities availed from or
redemption of NCDs held by, affiliates of three of the Book Running Lead Managers.

We propose to repay certain loans obtained from Axis Bank Limited, Axis Finance Limited, The Hongkong and
Shanghai Banking Corporation Limited and State Bank of India, from the Net Proceeds as disclosed in “Objects
of the Offer” on page 102. Axis Bank Limited and Axis Finance Limited are affiliates of one of the Book Running
Lead Managers, Axis. The Hongkong and Shanghai Banking Corporation Limited is an affiliate of one of the
Book Running Lead Managers, HSBC Securities. State Bank of India is an affiliate of one of the Book Running
Lead Managers, SBICAP. Further, Axis Bank Limited, Axis Finance Limited, The Hongkong and Shanghai
Banking Corporation Limited and State Bank of India are not associates of our Company in terms of the SEBI
Merchant Bankers Regulations. Loans and facilities sanctioned to our Company by Axis Bank Limited, Axis
Finance Limited, The Hongkong and Shanghai Banking Corporation Limited and State Bank of India are a part
of their normal commercial lending activity and we do not believe that there is any conflict of interest under the
SEBI Merchant Bankers Regulations, or any other applicable SEBI rules or regulations. Further, the NCDs issued
by our Company which are proposed to be redeemed from the Net Proceeds, as disclosed in the “Objects of the
Offer” on page 102, are listed and traded on the Stock Exchanges and the affiliates of the Book Running Lead
Managers may purchase and hold such NCDs at the time of redemption of the NCDs from the Net Proceeds. For
details, see “Objects of the Offer” on page 102.

RISKS RELATING TO INDIA

A slowdown in economic growth in India could cause our business to suffer.

We derive our revenue from our operations in India, accordingly, our performance and the growth of our business
are necessarily dependent on the health of the overall Indian economy. A slowdown in the Indian economy could
adversely affect the policy of the Government of India towards our industry, which may in turn adversely affect
our financial performance and our ability to implement our business strategy.
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Further, other factors which may adversely affect the Indian economy are scarcity of credit or other financing in
India, resulting in an adverse impact on economic conditions in India and scarcity of financing of our
developments and expansions, volatility in, and actual or perceived trends in trading activity on, India’s principal
stock exchanges, changes in India’s tax, trade, fiscal or monetary policies, like political instability, terrorism or
military conflict in India or in countries in the region or globally, including in India’s various neighboring
countries, occurrence of natural or man-made disasters, infectious disease outbreaks or other serious public health
concerns, prevailing regional or global economic conditions, including in India’s principal export markets, and
other significant regulatory or economic developments in or affecting India.

Financial instability in other countries may cause increased volatility in Indian financial markets.

The Indian market and the Indian economy are influenced by economic and market conditions in other countries,
particularly emerging market countries in Asia. A loss of investor confidence in other emerging market economies
or any worldwide financial instability may adversely affect the Indian economy, which could materially and
adversely affect our business and results of operations and the market price of the Equity Shares.

Although economic conditions are different in each country, investors’ reactions to developments in one country
can have adverse effects on the securities of companies in other countries, including India. A loss of investor
confidence in the financial systems of other emerging markets may cause increased volatility in Indian financial
markets and, indirectly, in the Indian economy in general. Any worldwide financial instability could also have a
negative impact on the Indian economy. Financial disruptions may occur again and could harm our business, our
future financial performance and the prices of the Equity Shares. The demand for our services is largely dependent
on the level of investments and government’s spending on civil infrastructure projects in India. Any economic
downturn or other factors adversely affecting investments in this sector may result in a decrease in the demand
for our services and adversely affect our business, results of operations and financial condition.

Our business depends upon the continued spending by the relevant Government agencies on civil infrastructure
projects such as public transportation infrastructure. Various factors would affect, including the nature, scale,
location and timing of the Government’s public investment plans in the civil infrastructure of India. These factors
include the government’s policy and priorities regarding different regional economies across India and the general
condition and prospects of the overall economy of India. Any significant reduction in the Indian government’s
budget relating to infrastructure spending, particularly the transportation infrastructure sector, will lead to a
decline in revenue arising from a smaller number of projects, lower contract value for our projects and/or a decline
in profit margin due to increased competition for available projects. This could have a material and adverse effect
on our business, financial position and results of operations.

Changing laws, rules and regulations and legal uncertainties, including adverse application of corporate and
tax laws, may adversely affect our business, prospects, results of operations and, financial condition.

Our business and financial performance could be adversely affected by changes in law or interpretations of
existing, or the promulgation of new, laws, rules and regulations in India applicable to us and our business. There
can be no assurance that the central or the state governments may not implement new regulations and policies
which will require us to obtain approvals and licenses from the governments and other regulatory bodies or impose
onerous requirements and conditions on our operations.

The GAAR took effect on April 1, 2017. The tax consequences of the GAAR provisions being applied to an
arrangement could result in the denial of tax benefit, amongst other consequences. In the absence of any precedents
on the subject, the application of these provisions is uncertain. If the GAAR provisions are made applicable to us,
it may have an adverse tax impact on us.

The Government of India has implemented a comprehensive national GST regime that combines taxes and levies
by the Central and State Governments into a unified rate structure. In this regard, the Constitution (One hundred
and first Amendment) Act, 2016 enables the Government of India and state governments to introduce GST. Any
future increases or amendments may affect the overall tax efficiency of companies operating in India and may
result in significant additional taxes becoming payable. If, as a result of a particular tax risk materialising, the tax
costs associated with certain transactions turn out to be greater than anticipated, it could affect the profitability of
such transactions. The MoEF has issued a draft of the Environment Impact Assessment Notification, 2020, which
is yet to be brought into effect.
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Additionally, the Government of India has announced the union budget for Fiscal 2021, pursuant to which the
Finance Bill, 2021, has introduced various amendments. The Finance Bill, 2021 received the assent from the
President of India on March 28, 2021, and has been enacted as the Finance Act, 2021. As such, there is no certainty
on the impact that the Finance Act, 2021 may have on our business and operations or on the industry in which we
operate.

Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in, governing
law, regulation or policy in the jurisdictions in which we operate, including by reason of an absence, or a limited
body, of administrative or judicial precedent may be time consuming as well as costly for us to resolve and may
impact the viability of our current business or restrict our ability to grow our business in the future. In addition,
we may have to incur capital expenditure to comply with the requirements of any new regulations.

It may not be possible for investors to enforce any judgment obtained outside India against us, the Book
Running Lead Managers or any of their directors and executive officers in India respectively, except by way of
a law suit in India.

The enforcement of civil liabilities by overseas investors in the Equity Shares, including the ability to effect
service of process and to enforce judgments obtained in courts outside of India may be adversely affected by the
fact that the Company is incorporated under the laws of the Republic of India and all of its executive officers and
directors reside in India. As a result, it may be difficult to enforce the service of process upon the Company and
any of these persons outside of India or to enforce outside of India, judgments obtained against the Company and
these persons in courts outside of India.

India is not a party to any international treaty in relation to the recognition or enforcement of foreign judgments.
Recognition and enforcement of foreign judgments is provided for under Section 13, Section 14 and Section 44A
of the Code of Civil Procedure, 1908 (“Civil Code”) on a statutory basis. Section 44A of the Civil Code provides
that a certified copy of a decree of any superior court, within the meaning of that Section, in any country or
territory outside India which the Government has by notification declared to be in a reciprocating territory, it may
be enforced in India by proceedings in execution as if the judgment had been rendered by a district court in India.
However, Section 44A of the Civil Code is applicable only to monetary decrees not being in the same nature of
amounts payable in respect of taxes, other charges of a like nature or in respect of a fine or other penalties and
does not apply to arbitration awards (even if such awards are enforceable as a decree or judgment).

The United Kingdom, United Arab Emirates, Singapore and Hong Kong have been declared by the Government
to be reciprocating territories for the purposes of Section 44A of the Civil Code. The United States has not been
declared by the Government of India to be a reciprocating territory for the purposes of Section 44A of the Civil
Code. A judgment of a court of a country which is not a reciprocating territory may be enforced in India only by
a suit upon the judgment under Section 13 of the Civil Code, and not by proceedings in execution. Section 13 of
the Civil Code provides that foreign judgments shall be conclusive regarding any matter directly adjudicated upon
except: (i) where the judgment has not been pronounced by a court of competent jurisdiction, (ii) where the
judgment has not been given on the merits of the case, (iii) where it appears on the face of the proceedings that
the judgment is founded on an incorrect view of international law or refusal to recognise the law of India in cases
to which such law is applicable, (iv) where the proceedings in which the judgment was obtained were opposed to
natural justice, (v) where the judgment has been obtained by fraud, and/ or (vi) where the judgment sustains a
claim founded on a breach of any law then in force in India. The suit must be brought in India within three years
from the date of judgment in the same manner as any other suit filed to enforce a civil liability in India.

Further, there are considerable delays in the disposal of suits by Indian courts. It may be unlikely that a court in
India would award damages on the same basis as a foreign court if an action is brought in India. Furthermore, it
may be unlikely that an Indian court would enforce foreign judgments if it viewed the amount of damages awarded
as excessive or inconsistent with public policy in India. A party seeking to enforce a foreign judgment in India is
required to obtain prior approval from the RBI under FEMA to repatriate any amount recovered pursuant to
execution and any such amount may be subject to income tax in accordance with applicable laws. Any judgment
or award in a foreign currency would be converted into Indian Rupees on the date of the judgment or award and
not on the date of the payment.

Inflation in India could have an adverse effect on our profitability and if significant, on our financial condition.
Inflation rates could be volatile, and we may face high inflation in the future as India had witnessed in the past.

Increased inflation can contribute to an increase in interest rates and increased costs to our business, including
increased costs of transportation, salaries, and other expenses relevant to our business. Further, high inflation
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leading to higher interest rates may also lead to a slowdown in the economy and adversely impact credit growth.
Consequently, we may also be affected and fall short of business growth and profitability. High fluctuations in
inflation rates may make it more difficult for us to accurately estimate or control our costs. Any increase in
inflation in India can increase our operating expenses, which we may not be able to pass on to our customers,
whether entirely or in part, and the same may adversely affect our business and financial condition. In particular,
we might not be able to reduce our costs or pass the increase in costs on to our customers. In such case, our
business, results of operations, cash flows and financial condition may be adversely affected.

While the Government of India through the RBI has previously initiated economic measures to combat high
inflation rates, it is unclear whether these measures will remain in effect, and there can be no assurance that Indian
inflation levels will not rise in the future.

Rights of shareholders under Indian laws may differ from the laws of other jurisdictions.

Our Articles of Association and Indian law govern our corporate affairs. Indian legal principles related to these
matters and the validity of corporate procedures, directors’ fiduciary duties and liabilities, and shareholders’ rights
may differ from those that would apply to a company in another jurisdiction. Shareholders’ rights including in
relation to class actions, under Indian law may not be as extensive as shareholders’ rights under the laws of other
countries or jurisdictions. Investors may have more difficulty in asserting their rights as one of our shareholders
than as a shareholder of a company in another jurisdiction.

Significant differences exist between Ind AS and other accounting principles, such as IFRS and U.S. GAAP,
which may be material to investors’ assessment of our financial condition.

As required under the SEBI ICDR Regulations, we have prepared the Restated Financial Statements which are
included in this Prospectus in accordance with Ind AS. Ind AS differs from other accounting principles that
investors may be familiar with, such as IFRS and U.S. GAAP.

We have not attempted to quantify the impact of U.S. GAAP or IFRS on the financial data included in this
Prospectus, nor do we provide a reconciliation of our financial statements to those of U.S. GAAP or IFRS. U.S.
GAAP and IFRS differ in significant respects from Ind AS. Accordingly, the degree to which our financial
statements, which are included in this Prospectus will provide meaningful information is entirely dependent on
the reader’s level of familiarity with Indian accounting practices. Any reliance by persons not familiar with Indian
accounting practices on the financial disclosures presented in this Prospectus should accordingly be limited. In
addition, some of our competitors may not present their financial statements in accordance with Ind AS and their
financial statements may thus not be directly comparable to ours. Reliance should accordingly be limited.

Any downgrade of our or India’s debt rating by an independent agency may adversely affect our ability to raise
financing.

The cost and availability of capital is dependent, among other factors, on our short-term and long-term credit
ratings. Ratings reflect a rating agency’s opinion of our financial strength, operating performance, strategic
position, and ability to meet our obligations. In Fiscal 2019, CRISIL gave our long-term bank loan and NCDs the
rating of “CRISIL AA with a stable outlook”, which means that we were considered to have a high degree of
safety regarding timely servicing of financial obligations and carried a very low credit risk. Our short-term bank
loan and commercial papers were rated by CRISIL at “CRISIL A1+”, which means that we were considered to
have a very strong degree of safety regarding timely payment of financial obligations and carried the lowest credit
risk. However, in Fiscal 2020, CRISIL placed the ratings on our borrowings on “Rating Watch with Developing
Implications” and reaffirmed the short-term bank facilities and commercial papers at “CRISIL A1+”. Currently,
the ratings of our long-term borrowings are placed with a negative outlook by CRISIL. Further, in Fiscal 2019
Indian Ratings and Research rated our short-term bank loan and commercial papers at IND Al+, which means
that we are considered to have a very strong degree of safety regarding timely payment of financial obligations
and carry lowest credit risk. However, in Fiscal 2020, it also placed the ratings for short-term debt on “Rating
Watch Evolving”. Currently the ratings of short-term are placed with stable outlook by Indian Ratings and
Research. Any future performance issues by us or the industry may result in a downgrade of our credit ratings,
which may in turn lead to an increase in our borrowing costs and constrain our access to funds and debt markets
and, as a result, may adversely affect our business growth. In addition, any downgrade of our credit ratings could
result in default under our financing arrangements or lenders imposing additional terms and conditions in any
future financing or refinancing arrangements in the future. Any such adverse development may adversely affect
our business operations, future financial performance and the price of our Equity Shares.
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Any adverse revisions to India’s credit ratings for domestic and international debt by international rating agencies
may adversely affect our ability to raise additional financing and the interest rates and other commercial terms at
which such additional financing is available. India’s sovereign rating is Baa3 with a “negative” outlook
(Moody’s), BBB-with a “stable” outlook (S&P) and BBB- with a “negative” outlook (Fitch). India’s sovereign
rating could be downgraded due to various factors, including changes in tax or fiscal policy or a decline in India’s
foreign exchange reserves, which are outside our control. Any adverse change in India’s credit ratings by
international rating agencies may adversely impact the Indian economy and consequently our ability to raise
additional financing in a timely manner or at all, as well as the interest rates and other commercial terms at which
such additional financing is available. This could have an adverse effect on our business and financial
performance, ability to obtain financing for capital expenditures and the price of the Equity Shares.

RISKS RELATING TO THE OFFER AND THE EQUITY SHARES

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

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect
of our Equity Shares will be paid in Indian Rupees and subsequently converted into the relevant foreign currency
for repatriation, if required. Any adverse movement in currency exchange rates during the time that it takes to
undertake such conversion may reduce the net dividend to foreign investors. In addition, any adverse movement
in currency exchange rates during a delay in repatriating outside India the proceeds from a sale of Equity Shares,
for example, because of a delay in regulatory approvals that may be required for the sale of Equity Shares, may
reduce the proceeds received by Shareholders. For example, the exchange rate between the Rupee and the U.S.
dollar has fluctuated substantially in recent years, in particular has significantly depreciated in the month of March
2020, and may continue to fluctuate substantially in the future, which may have an adverse effect on the trading
price of our Equity Shares and returns on our Equity Shares, independent of our operating results.

The requirements of being a listed company may strain our resources.

The NCDs issued by our Company are listed on the relevant stock exchanges. As the Equity Shares are not listed,
we have not been subject to the increased scrutiny by shareholders, regulators and the public as is associated with
an equity listed company. Pursuant to listing, we will incur significant legal, accounting, corporate governance
and other expenses. We will be subject to the additional provisions of the SEBI Listing Regulations and the listing
agreements to be executed with the Stock Exchanges with respect to the listing of Equity Shares, which will
require us to file audited annual and unaudited quarterly reports with respect to our business and financial
condition. In the event of experiencing any delays, we may fail to satisfy our reporting obligations and/or we may
not be able to readily determine and accordingly report any changes in our results of operations as promptly as
other listed companies. In order to ensure the improvement in procedures for internal control over financial
reporting and effective disclosure control, attention will be required. As a result, our management’s attention may
be diverted from other business concerns which would impact our business and operations. We may need to hire
additional legal and accounting staff with appropriate experience and technical accounting knowledge, but we
cannot assure you that we will be able to do so in a timely and efficient manner. Additionally, we cannot ensure
that we will be able to fulfil the requirements of an equity listed company in a timely manner.

The Equity Shares have never been publicly traded, and, after the Offer, the Equity Shares may experience
price and volume fluctuations, and an active trading market for the Equity Shares may not develop. Further,
the price of the Equity Shares may be volatile, and you may be unable to resell the Equity Shares at or above
the Offer Price, or at all.

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the
Stock Exchanges may not develop or be sustained after the Offer. Listing and quotation does not guarantee that a
market for the Equity Shares will develop, or if developed, the liquidity of such market for the Equity Shares. The
Offer Price of the Equity Shares is proposed to be determined through a book-building process and may not be
indicative of the market price of the Equity Shares at the time of commencement of trading of the Equity Shares
or at any time thereafter. The market price of the Equity Shares may be subject to significant fluctuations in
response to, among other factors, variations in our operating results, market conditions specific to the industry we
operate in, developments relating to India, announcements by us or our competitors of significant acquisitions,
strategic alliances, joint operations or capital commitments, announcements by third parties or governmental
entities of significant claims or proceedings against us, changes in the price of oil or gas, changes in environment
laws, volatility in the securities markets in India and other jurisdictions, variations in the growth rate of financial
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indicators, variations in revenue or earnings estimates by research publications, and changes in economic, legal
and other regulatory factors.

You will not be able to sell immediately on an Indian stock exchange any of the Equity Shares you purchase
in the Offer.

The Equity Shares will be listed on the Stock Exchanges. Pursuant to the applicable Indian laws, certain actions
must be completed before the Equity Shares can be listed and trading in the Equity Shares may commence.
Investors can start trading the Equity Shares Allotted to them only after they have been credited to an investors’
“demat” account, become listed and are permitted to trade. Since the Equity Shares are not currently traded on the
Stock Exchanges, once the equity shares are traded on the stock exchange, investors will be subject to market risk
from the date they pay for the Equity Shares to the date when Equity Shares Allotted are listed and permitted to
trade. Investors’ book entry, or “demat” accounts with depository participants in India, are expected to be credited
within one working day of the date on which the Basis of Allotment is approved by the Stock Exchanges. The
Allotment of Equity Shares in this Offer and the credit of such Equity Shares to the applicant’s demat account
with depository participant could take approximately six Working Days from the Bid Closing Date and trading in
the Equity Shares upon receipt of final listing and trading approvals from the Stock Exchanges is expected to
commence within six Working Days of the Bid Closing Date. There can be no assurance that the Equity Shares
Allotted to an investor will be credited to the investor’s demat account in a timely manner or that trading in the
Equity Shares will commence in a timely manner. There could be a failure or delay in listing of the Equity Shares
on the Stock Exchanges. Any failure or delay in obtaining the approval or otherwise commence trading in the
Equity Shares would restrict investors’ ability to dispose of their Equity Shares. There can be no assurance that
the Equity Shares will be credited to investors’ demat accounts, or that trading in the Equity Shares will
commence, within the time periods specified in this risk factor. We could also be required to pay interest at the
applicable rates if allotment is not made, refund orders are not dispatched or demat credits are not made to
investors within the prescribed time periods.

You may be restricted in your ability to exercise pre-emptive rights under Indian law and may be adversely
affected by future dilution of your ownership position.

Under the Companies Act, 2013, a company having a share capital and incorporated in India must offer its equity
shareholders pre-emptive rights to subscribe and pay for a proportionate number of equity shares to maintain their
existing ownership percentages before the issuance of any new equity shares, unless the pre-emptive rights have
been waived by adoption of a special resolution. However, if the law of the jurisdiction you are in does not permit
you to exercise your pre-emptive rights without us filing an offering document or a registration statement with the
applicable authority in the jurisdiction you are in, you will be unable to exercise your pre-emptive rights unless
we make such a filing. To the extent that you are unable to exercise pre-emptive rights granted in respect of the
Equity Shares, your proportional interest in us would be reduced.

The Offer Price of the Equity Shares may not be indicative of the market price of the Equity Shares after the
Offer.

The Offer Price was determined by the Company and the Promoter Selling Shareholder, in consultation with the
Book Running Lead Managers, through the Book Building Process, in accordance with applicable prevailing
regulations. This price was determined on the basis of applicable law and various other factors, as described in
the section “Basis for Offer Price” on page 111, and may not be indicative of the market price for the Equity
Shares after the Offer. The market price of the Equity Shares could be subject to significant fluctuations after the
Offer, and may decline below the Offer Price. We cannot assure you that you will be able to resell your Equity
Shares at or above the Offer Price. There can be no assurance that an active trading market for the Equity Shares
will be sustained after this Offer.

The trading price of our Equity Shares may be subject to volatility and you may not be able to sell the Equity
Shares at or above the Offer Price.

The trading price of our Equity Shares may fluctuate after the Offer due to a variety of factors, including our
results of operations and the performance of our business, competitive conditions, general economic, political and
social factors, the performance of the Indian and global economy and significant developments in India’s fiscal
regime, economic liberalisation, deregulation policies and procedures or programs applicable to our business,
adverse media reports on us, volatility in the Indian and global securities market, performance of our competitors,
the Indian real estate industry and the perception in the market about investments in the real estate industry,
changes in the estimates of our performance or recommendations by financial analysts and announcements by us
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or others regarding new projects, strategic partnerships, joint ventures, or capital commitments. In addition, if the
stock markets in general experience a loss of investor confidence, the trading price of our Equity Shares could
decline for reasons unrelated to our business, financial condition or operating results. The trading price of our
Equity Shares might also decline in reaction to events that affect other companies in our industry even if these
events do not directly affect us. Each of these factors, among others, could adversely affect the price of our Equity
Shares.

Any future issuance of Equity Shares by us may dilute your shareholding or sales of our Equity Shares by any
of our significant shareholders adversely affect the trading price of our Equity Shares.

We may be required to finance our future growth and business requirements through additional securities
offerings. Any future issuance of Equity Shares by us could dilute your shareholding. Any such future issuance
of our Equity Shares, including sales of our Equity Shares by the Promoters or any of our significant shareholders,
may also adversely affect the trading price of our Equity Shares, and may lead to other adverse consequences
including difficulty in raising capital through offering of the Equity Shares or incurring additional debt. There can
be no assurance that we will not issue further Equity Shares or that the shareholders will not dispose of, pledge,
or otherwise encumber their Equity Shares. In addition, any perception by investor that such issuances or sales
might occur could also affect the trading price of our Equity Shares.

The Promoters and Promoter Group have significant control over us and have the ability to direct our business
and affairs, their interests may conflict with the interests of the shareholders.

As on the date of this Prospectus, the Promoters and Promoter Group, beneficially hold 95.24% of our issued and
outstanding Equity Shares. After the completion of the Offer, the Promoters along with the Promoter Group will
continue to collectively hold substantial shareholding in us. The Promoters will continue to exercise significant
influence over our business policies and affairs and all matters requiring shareholders’ approval, including the
composition of our Board, the adoption of amendments to our constitutional documents, the approval of mergers,
strategic acquisitions or joint ventures or the sales of substantially all of our assets, and the policies for dividends,
lending, investments and capital expenditures. This concentration of ownership also may delay, defer or even
prevent a change in control of us, impede a merger, consolidation, takeover or other business combination of us
and may make some transactions more difficult or impossible without the support of these stockholders, even if
it is in our best interest. Further, some of our lenders may also require that the Promoters pledge their Equity
Shares in order to secure debt availed by us in the future. We cannot assure that the Promoters will be amenable
to provide such security in future. The Promoters and members of the Promoter Group may influence the material
policies of us in a manner that could conflict with the interests of our other shareholders.

We cannot assure you that the Promoters will act to resolve any conflicts of interest in our favor and any such
conflict may adversely affect our ability to execute our business strategy or to operate our business.

Investors may be subject to stamp duty on transfer and taxes arising out of capital gains on the sale of the
Equity Shares.

Under current Indian tax laws, capital gains arising from the sale of equity shares in an Indian company is
generally taxable in India. A securities transaction tax (“STT”) is levied on and collected by an Indian stock
exchange on which equity shares are sold. Any gain realised on the sale of listed equity shares held for more than
12 months may be subject to long-term capital gains tax in India at the specified rates depending on certain factors,
such as whether the sale is undertaken on or off the stock exchanges, the quantum of gains and any available treaty
exemptions. Accordingly, you may be subject to payment of long-term capital gains tax in India, in addition to
payment of STT, on the sale of any Equity Shares held for more than 12 months. STT will be levied on and
collected by an Indian stock exchange on which the Equity Shares are sold.

Further, any gain realised on the sale of our Equity Shares held for a period of 12 months or less will be subject
to short-term capital gains tax in India. While non-residents may claim tax treaty benefits in relation to such capital
gains income, Indian tax treaties do not generally limit India’s right to impose tax on capital gains arising from
the sale of shares of an Indian company.

Further, the Finance Act 2020 (“Finance Act”), passed by the Parliament of India stipulates the sale, transfer and
issue of certain securities through exchanges, depositories or otherwise to be charged with stamp duty. The
Finance Act has also clarified that, in the absence of a specific provision under an agreement, the liability to pay
stamp duty in case of sale of certain securities through stock exchanges will be on the buyer, while in other cases
of transfer for consideration through a depository, the onus will be on the transferor. The stamp duty for transfer
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of certain securities, other than debentures, on a delivery basis is currently specified under the Finance Act at
0.015% and on a non-delivery basis is specified at 0.003% of the consideration amount. These amendments have
come into effect from July 1, 2020. Under the Finance Act, any dividends paid by an Indian company will be
subject to tax in the hands of the shareholders at applicable rates. Such taxes will be withheld by the Indian
company paying dividends. The Government of India has recently announced the union budget for Fiscal 2022,
pursuant to which the Finance Act may undergo various amendments. We cannot predict whether any tax laws or
other regulations impacting it will be enacted or predict the nature and impact of any such laws or regulations or
whether, if at all, any laws or regulations would have a material adverse effect our business, financial condition
and results of operations.

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

Under the foreign exchange regulations currently in force in India, transfers of our Equity Shares between non-
residents and residents and issuances of shares to non-residents by us are freely permitted (subject to certain
exceptions), subject to compliance with FEMA and FEMA Rules including pricing guidelines and reporting
requirements specified by the RBI. If such issuances or transfers of shares are not in compliance with such
requirements or fall under any of the specified exceptions, then prior approval of the RBI will be required.

In addition, shareholders who seek to convert the Indian Rupee proceeds from a sale of Equity Shares in India
into foreign currency and repatriate that foreign currency from India will require a no-objection or tax clearance
certificate from the income tax authority. Additionally, the Government of India may impose foreign exchange
restrictions in certain emergency situations, including situations where there are sudden fluctuations in interest
rates or exchange rates, where the Government of India experiences extreme difficulty in stabilising the balance
of payments, or where there are substantial disturbances in the financial and capital markets in India. These
restrictions may require foreign investors to obtain the Government of India’s approval before acquiring Indian
securities or repatriating the interest or dividends from those securities or the proceeds from the sale of those
securities. There can be no assurance that any approval required from the RBI or any other government agency
can be obtained on any particular terms, or at all.

The Equity Shares are subject to transfer restrictions.

The Equity Shares that are being offered are not required to be registered under the U.S. Securities Act. Therefore,
the Equity Shares may be transferred or resold only in a transaction registered under or exempted from the
registration requirements of the U.S. Securities Act and in compliance with any other applicable securities laws.
Pursuant to the SEBI ICDR Regulations, for a period of 12 months from the date of Allotment of the Equity Shares
in the Offer, QIBs subscribing Equity Shares in the Offer may only sell their Equity Shares on BSE or NSE and
may not enter into any off-market trading in respect of these Equity Shares. There is no assurance that the
restriction will not have an impact on the price and liquidity of the Equity Shares.

There may not be an active or liquid market for our Equity Shares, which may cause the price of the Equity
Shares to fall and may limit your ability to sell the Equity Shares.

The price at which the Equity Shares will trade after this Offer will be determined by the marketplace and may be
influenced by many factors, including, our financial results and the financial results of the companies in the
businesses we operate in, the history of, and the prospects for, our business and the sectors in which we compete,
the valuation of publicly traded companies that are engaged in business activities similar to us, and significant
developments in India’s economic liberalisation and deregulation policies.

The Indian securities markets are smaller and more volatile than securities markets in more developed economies.
In addition, the Indian equity share markets have from time to time experienced significant price and volume
fluctuations that have affected the market prices for the securities of Indian companies. The Indian stock
exchanges have from time to time-imposed restrictions on trading in certain securities, limitations on price
movements and margin requirements. The trading price of our Equity Shares might also decline in reaction to
events that affect other companies in our industry even if these events do not directly affect us. Each of these
factors, among others, could adversely affect the price of our Equity Shares. As a result, investors in the Equity
Shares may experience a decrease in the value of the Equity Shares regardless of our operating performance or
prospects and may limit your ability to sell the Equity Shares.

There are restrictions on daily movements in the price of the Equity Shares, which may adversely affect a
shareholder’s ability to sell, or the price at which it can sell, the Equity Shares at a particular point in time.
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The price of the Equity Shares will be subject to a daily circuit breaker imposed on listed companies by all stock
exchanges in India, which does not allow transactions beyond a certain level of volatility in the price of the Equity
Shares. This circuit breaker operates independently of the index-based market-wide circuit breakers generally
imposed by the SEBI on Indian stock exchanges. The percentage limit on the Company’s circuit breaker is set by
the stock exchanges based, amongst others, on the historical volatility in the price and trading volume of the
Equity Shares. The stock exchanges are not required to, and do not, inform us of the percentage limit of the circuit
breaker from time to time, and may change it without the Company’s knowledge. This circuit breaker effectively
limits upward and downward movements in the price of the Equity Shares. As a result, shareholders’ ability to
sell the Equity Shares, or the price at which they can sell the Equity Shares, may be adversely affected at a
particular point in time.

U.S. holders should consider the impact of the passive foreign investment company rules in connection with
an investment in our Equity Shares.

A foreign corporation will be treated as a passive foreign investment company (“PFIC”) for U.S. federal income
tax purposes for any taxable year in which either: (i) at least 75% of its gross income is “passive income” or (ii)
at least 50% of its gross assets during the taxable year (based on of the quarterly values of the assets during a
taxable year) are “passive assets”, which generally means that they produce passive income or are held for the
production of passive income.

We believe we are likely not a PFIC for the taxable year ended March 31, 2021, and likely will not be a PFIC for
the current year and future years. However, no assurance can be given that we will or will not be considered a
PFIC in the current or future years. The determination whether or not we are a PFIC is a factual determination
that is made annually based on the types of income we earn and the value of our assets.

Further, our PFIC status may also depend on the market price of the Equity Shares, which may fluctuate
considerably. Assuming we are considered a PFIC, U.S. holders of Equity Shares would be subject to special rules
and a variety of potentially adverse tax consequences under the U.S. Internal Revenue Code of 1986, as amended.

Withholding may be imposed on payments on the Equity Shares under the U.S. Foreign Account Tax
Compliance Act.

Certain U.S. tax provisions commonly referred to as FATCA may impose 30% withholding on “foreign passthru
payments” made by a “foreign financial institution” (an “FFI”). Under current guidance, the term “foreign
passthru payment” is not defined and it is therefore not clear whether or to what extent payments on the Equity
Shares would be considered foreign passthru payments. Withholding on foreign passthru payments would not be
required with respect to payments made before the date that is two years after the date of publication in the Federal
Register of final regulations defining the term “foreign passthru payment”. The United States has entered into an
intergovernmental agreement with India (“IGA”) which potentially modifies the FATCA withholding regime
described above. It is not yet clear how the IGA will address foreign passthru payments. Investors in the Equity
Shares should consult their tax advisors regarding the potential impact of FATCA, the IGA and any non-U.S.
legislation implementing FATCA, on their investment in the Equity Shares.

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

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors were not permitted to withdraw or
lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid.
Retail Individual Investors could revise their Bids during the Bid/Offer Period and could withdraw their Bids until
Bid/Offer Closing Date. While Non-Institutional Investors invest monies belonging to others on their behalf,
Retail Individual Investors invest for themselves, usually in brokerage or retirement accounts. While we are
required to complete Allotment pursuant to the Offer within six Working Days from the Bid/Offer Closing Date,
events affecting the Bidders’ decision to invest in the Equity Shares, including material adverse changes in
international or national monetary policy, financial, political or economic conditions, our business, results of
operation or financial condition may arise between the date of submission of the Bid and Allotment. We may
complete the Allotment of the Equity Shares even if such events occur, and such events limit the Bidders’ ability
to sell the Equity Shares Allotted pursuant to the Offer or cause the trading price of the Equity Shares to decline
on listing.
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SECTION Il - INTRODUCTION
THE OFFER

The following table summarises details of the Offer.

Offer 87,719,297* Equity Shares aggregating to X 50,000.00*
million

The Offer consists of:

Fresh Issue® 26,315,789* Equity Shares aggregating to X 15,000.00*
million
Offer for Sale® 61,403,508* Equity Shares aggregating to ¥ 35,000.00*
million
Of which
A. QIB Category®® Not more than 43,859,648* Equity Shares
Of which:
Anchor Investor Portion® Not more than 26,315,788* Equity Shares

Balance available for allocation to QIBs other than the 17,543,860* Equity Shares
Anchor Investor Portion (assuming the Anchor Investor

Portion is fully subscribed)

Of which:

Available for allocation to Mutual Funds only (5% of the ~ 877,193* Equity Shares
QIB Category (excluding Anchor Investor Portion))

Balance of QIB Category for all QIBs including Mutual 16,666,667* Equity Shares

Funds
B. Non-Institutional Category® Not less than 13,157,895* Equity Shares
C. Retail Category® Not less than 30,701,754* Equity Shares
Pre-Offer and post-Offer Equity Shares
Equity Shares outstanding prior to the Offer 330,840,364 Equity Shares
Equity Shares outstanding after the Offer 357,156,153* Equity Shares
Utilisation of Net Proceeds See “Objects of the Offer” on page 102 for information

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

* Subject to finalisation of the Basis of Allotment

(1) The Offer has been authorised pursuant to the resolution dated April 7, 2021 passed by the Board and the Fresh Issue has been authorised
pursuant to the resolution dated April 7, 2021 passed by the Shareholders.

(2) The Promoter Selling Shareholder has authorised its participation in the Offer for Sale as stated under “- Notes” below. The Equity
Shares being offered by the Promoter Selling Shareholder have been held for a period of at least one year immediately preceding the date of
the Draft Red Herring Prospectus, or are otherwise eligible for being offered for sale pursuant to the Offer in terms of the SEBI ICDR
Regulations.

(3) Subject to valid Bids being received at or above the Offer Price, in the event aggregate demand in the QIB Category was met, under-
subscription, if any, in any category, except the QIB Category, was allotted to be met with spill-over from any other category or categories,
as applicable, at the discretion of our Company and the Promoter Selling Shareholder, in consultation with the Book Running Lead Managers
and the Designated Stock Exchange, subject to applicable law. Under-subscription, if any, in the QIB Category (excluding the Anchor Investor
Portion) was not allowed to be met with spill-over from other categories or a combination of categories. In case of under-subscription in the
Offer, after meeting the minimum subscription requirement of 90% of the Fresh Issue, the balance subscription in the Offer will be met in the
following order of priority: (i) such number of Equity Shares will first be transferred from the Offered Shares being offered by the Promoter
Selling Shareholder in the Offer for Sale such that 100% of the Offer for Sale portion is subscribed, and (ii) balance portion through Allotment
of Equity Shares in the balance Fresh Issue portion.

(4) Our Company and the Promoter Selling Shareholder, in consultation with the Book Running Lead Managers, allocated up to 60% of the
QIB Category to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR Regulations. One-third of the Anchor Investor
Portion was reserved for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the price at
which allocation was made to Anchor Investors, which price was determined by our Company and the Promoter Selling Shareholder, in
consultation with the Book Running Lead Managers. Further, 5% of the QIB Category (excluding the Anchor Investor Portion) was made
available for allocation on a proportionate basis to Mutual Funds only and the remainder of the QIB Category was made available for
allocation on a proportionate basis to all QIBs (other than Anchor Investors), including Mutual Funds, subject to valid Bids being received
at or above the Offer Price. In the event the aggregate demand from Mutual Funds was less than as specified above, the balance Equity Shares
available for Allotment in the Mutual Fund Portion was added to the QIB Portion and allocated proportionately to the QIBs (other than
Anchor Investors) in proportion to their Bids. For further details, see “Offer Procedure ” on page 441.
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Notes:

The Promoter Selling Shareholder has authorised and confirmed inclusion of the Offered Shares as part
of the Offer for Sale vide resolution dated April 9, 2021 and consent letter dated July 19, 2021.

The Offer was made in terms of Rule 19(2)(b) of the SCRR read with Regulation 31 of the SEBI ICDR
Regulations.

The Offered Shares are eligible to be offered for sale in accordance with Regulation 8 of the SEBI ICDR
Regulations. For further information, see “Capital Structure” on page 91.

Our Company will not receive any proceeds from the Offer for Sale.

The allocation to each Retail Individual Investor was not less than the minimum Bid Lot, subject to
availability of Equity Shares in the Retail Category and the remaining available Equity Shares if any,
was allocated on a proportionate basis. Allocation in all categories, except the Anchor Investor Portion
and the Retail Category, was made on a proportionate basis subject to valid Bids being received at or
above the Offer Price, as applicable. For more information, see “Offer Procedure” on page 441.

For details, including in relation to grounds for rejection of Bids, refer to “Offer Procedure” on page 441. For
details of the terms of the Offer, see “Terms of the Offer” on page 432.
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SUMMARY FINANCIAL INFORMATION

The summary financial information presented below should be read in conjunction with “Financial Statements”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 250
and 357, respectively.

RESTATED CONSOLIDATED IND AS SUMMARY STATEMENT OF ASSETS AND LIABILITIES

(All amounts are in % million, unless otherwise stated)

Particulars As at As at As at
March 31, March 31, March 31,
2021 2020 2019
ASSETS
NON-CURRENT ASSETS
@) Property, plant and equipment 93,241.70 62,207.77 60,645.08
(b) Capital work-in-progress (net of provision) 12,358.54 6,470.07 6,049.11
(c) Investment property 5.49 11.92 12.71
(d) Goodwill 32,784.67 24,438.60 24,438.60
(e) Other intangible assets 21,090.43 12,026.28 12,762.10
(U] Right of use asset 3,293.36 1,016.87 1,090.58
(9 Intangible assets under development 43.72 - -
(h) Financial assets
(i) Investments 0.50 0.50 0.50
(ii) Loans 15.05 1.74 2.04
(iii) Other non-current financial assets 7,874.66 5,790.92 5,805.62
0] Income tax assets (net) 1,332.22 1,339.31 1,130.33
()] Other non-current assets 1,912.82 1,070.60 634.31
1,73,953.16 114,374.58 112,570.98
CURRENT ASSETS
)] Inventories 7,123.74 6,030.24 5,846.75
(b) Financial assets
(i) Investments 3,841.75 - 4,556.01
(ii) Trade receivables 4,538.91 5,110.38 4,998.63
(iii) Cash and cash equivalents 4,931.09 2,538.54 982.76
(iv) Bank balances other than Cash and cash equivalents 346.55 2,570.02 264.33
(v) Loans 26.62 22.59 14.83
(vi) Other current financial assets 2,101.46 2,578.36 1,837.74
(c) Income tax assets (net) 15.60 13.92 125.04
(d) Other current assets 2,196.82 1,204.59 1,419.96
25,122.54 20,068.64 20,046.05
TOTAL ASSETS 1,99,075.70 134,443.22 132,617.03
EQUITY AND LIABILITIES
EQUITY
@) Equity share capital 3,150.89 2,423.62 2,000.00
(b) Other equity 70,086.32 50,368.94 47,882.66
73,237.21 52,792.56 49,882.66
LIABILITIES
NON-CURRENT LIABILITIES
@ Financial liabilities
(i) Borrowings 55,612.28 29,312.54 33,183.28
(ii) Other non-current financial liabilities 625.31 527.65 527.65
(iii) Lease liabilities 890.83 336.42 438.17
(b) Provisions 814.03 703.11 610.01
(c) Deferred tax liabilities (net) 18,809.54 14,418.51 13,930.45
(d) Other non-current liabilities 21.38 - -
76,773.37 45,298.23 48,689.56
CURRENT LIABILITIES
@) Financial liabilities
(i) Borrowings 1,977.83 6,613.09 -
(ii) Trade payables
- Due to micro and small enterprises 568.06 120.11 53.35
- Due to creditors other than micro and small enterprises 8,507.55 7,739.54 7,594.02
(iii) Other current financial liabilities 27,354.25 15,166.70 18,841.17
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Particulars As at As at As at

March 31, March 31, March 31,
2021 2020 2019
(iv) Lease liabilities 605.69 158.76 133.00
(b) Other current liabilities 5,740.10 3,338.42 4,265.00
(c) Provisions 4,311.64 3,215.81 3,158.27
49,065.12 36,352.43 34,044.81
TOTAL EQUITY AND LIABILITIES 1,99,075.70 1,34,443.22 132,617.03

Note: The above statement should be read with Significant Accounting Policies forming part of the Restated Consolidated Ind AS Summary
Statement in Annexure V, Statement of Restated Adjustment to Consolidated Ind AS Summary Statement in Annexure VI and Notes to Restated
Consolidated Ind AS Summary Statement in Annexure VII.
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RESTATED CONSOLIDATED IND AS SUMMARY STATEMENT OF PROFIT AND LOSS

(All amounts are in % million, unless otherwise stated)

Particulars For the year ended March 31,
2021 2020 2019

INCOME

Revenue from operations 74,888.40 67,932.39 70,521.34

Other income 338.53 367.05 537.54
Total Income 75,226.93 68,299.44 71,058.88
EXPENSES

Cost of materials consumed 10,322.96 12,738.21 13,974.04

Purchase of stock in trade 476.03 175.56 125.54

Changes in inventories of finished goods, work- in-progress and

stock-in-trade 1,268.74 (613.62) 347.17

Power and fuel 13,563.36 12,256.30 13,741.32

Freight and forwarding charges 20,294.18 17,761.39 19,832.11

Employee benefits expense 4,820.37 4,046.16 3,811.26

Finance costs 6,640.29 4,192.21 4,569.34

Depreciation and amortisation expense 7,937.87 5,278.77 4,979.00

Other expenses 9,537.75 8,596.95 9,513.09
Total expenses 74,861.55 64,431.93 70,892.87
Restated profit before tax 365.38 3,867.51 166.01
Tax expenses:

1. Current tax 464.72 896.21 642.09

2. Deferred tax 272.95 476.50 (11.37)

3. Tax expense relating to earlier years (113.10) 2.25 (199.83)
Total tax expense 624.57 1,374.96 430.89
Restated profit/ (loss) for the year (259.19) 2,492.55 (264.88)

Restated Other Comprehensive Income /(Loss)
Items that will not be reclassified to profit or loss
i. Re-measurement gains/ (losses) of post-employment

defined benefit plans 45.76 (46.72) (24.62)
ii. Income tax related to above (16.47) 16.35 8.76
29.29 (30.37) (15.86)

Restated Other Comprehensive Income /(Loss) for the year
(net of tax) 29.29 (30.37) (15.86)
Restated Total Comprehensive Income /(Loss) for the year (229.90) 2,462.18 (280.74)

Restated earnings per equity share (Face value of Rs 10 each)

Basic & Diluted (Rs) (0.82) 10.28 (1.09)
Note: The above statement should be read with Significant Accounting Policies forming part of the Restated Consolidated Ind AS Summary
Statement in Annexure V, Statement of Restated Adjustment to Consolidated Ind AS Summary Statement in Annexure VI and Notes to Restated
Consolidated Ind AS Summary Statement in Annexure VII.
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RESTATED CONSOLIDATED IND AS SUMMARY STATEMENT OF CASH FLOWS

(All amounts are in % million, unless otherwise stated)

Particulars For the year ended March 31,
2021 2020 2019
(A) CASH FLOW FROM OPERATING ACTIVITIES
Restated profit before tax: 365.38 3,867.51 166.01
Adjustments for:
Depreciation and Amortisation Expense 7,937.87 5,278.77 4,979.00
Net gain on foreign currency transaction and translation (28.44) (5.14) (7.73)
Provision for bad/doubtful debts and advances 177.45 131.27 122.97
Provision for indirect taxes and litigations 160.80 132.92 143.59
Provision/liabilities no longer required, written back (474.88) (62.93) (477.18)
Net (gain)/loss on sale of Property, Plant & Equipment and Right of
use assets (63.29) 33.95 (4.78)
Gain on sale of current investments (67.37) (198.96) (262.71)
Fair value gain on financial instruments at fair value through profit or
loss (1.62) - (32.05)
Gain on sale of Investment property (2.12) - -
Interest income on bank deposits (94.40) (28.14) (16.47)
Interest income on others (28.07) (82.55) (172.62)
Finance costs 6,640.29 4,192.21 4,569.34
Operating profit before working capital adjustments 14,521.60 13,258.91 9,007.37
Adjustments for working capital :
(Increase)/Decrease in Inventories 1,369.19 (183.49) (288.82)
(Increase)/Decrease in trade and other receivables 304.84 (243.29) (891.01)
(Increase)/Decrease in loans and advances and other non-current assets 812.92 (504.94) (475.76)
(Decrease)/Increase in trade / other payables, provisions and other
liability 557.69 (1,077.08) 1,413.81
17,566.24 11,250.11 8,765.59
Income tax paid (392.62) (1,002.38) (164.60)
NET CASH FLOW FROM OPERATING ACTIVITIES 17,173.62 10,247.73 8,600.99

(B) CASH FLOW FROM INVESTING ACTIVITIES
Payment for purchase and construction of property, plant and

equipment (5,516.58) (5,694.77) (5,808.27)
Proceeds from disposal of Investment property, plant and equipment

and Investment property 44.00 - -
(Investment in)/Proceeds from Fixed Deposits (Net) 2,611.87 (2,300.00) -
Investment in subsidiary (22,712.32) - -
Purchase of current investments (42,495.10) (43,375.05) (29,040.00)
Proceeds from sale of current investments 38,696.30 48,130.03 33,222.43
Loans & advances (given)/ received during the year (15.20) (7.46) (5.25)
Interest received 145.96 145.84 145.01
NET CASH FLOW USED IN INVESTING ACTIVITIES (29,241.07) (3,101.41) (1,486.08)
(C) CASH FLOW FROM FINANCING ACTIVITIES

Share/CCD issue expenses (497.34) (8.84) -
Repayment of long term borrowings (53,199.71)  (12,500.00) (11,500.00)
Proceeds from long term borrowings 53,288.04 10,300.00 7,500.00
Proceeds from Issue of equity shares 16,000.00 - -
Proceeds from Issue of compulsory convertible debentures 5,000.00 - -
Fund receipt on account of business combination - 399.09 1,528.80
Short term borrowing (Net) 743.59 - -
Repayment of lease liabilities (632.10) (201.24) (148.02)
Interest paid (6,505.47) (3,579.55) (3,849.08)
NET CASH FLOW FROM/(USED) IN FINANCING

ACTIVITIES 14,197.01 (5,590.54) (6,468.30)
Net increase/(decrease) in cash and cash equivalents (A+B+C) 2,129.56 1,555.78 646.61
Cash and cash equivalents at the beginning of the year 2,538.54 982.76 336.15
Additions through business combination 262.99 - -
Cash and cash equivalents at the end of the year 4,931.09 2,538.54 982.76
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Particulars For the year ended March 31,

2021 2020 2019
Reconciliation of Cash and Cash equivalents with the statement of
assets and liabilities
Cash and Bank Balances as per statement of assets and liabilities
Bank balances (including bank deposits) 4,910.43 2,537.09 917.68
Cheques/drafts on hand 20.22 0.65 64.44
Cash on hand 0.44 0.80 0.64
Cash and cash equivalents at the end of the year 4,931.09 2,538.54 982.76

Note: The above statement should be read with Significant Accounting Policies forming part of the Restated Consolidated Ind AS Summary
Statement in Annexure V, Statement of Restated Adjustment to Consolidated Ind AS Summary Statement in Annexure VI and Notes to Restated
Consolidated Ind AS Summary Statement in Annexure VII.

[The remainder of this page has intentionally been left blank]
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GENERAL INFORMATION

Our Company was originally incorporated on February 8, 1999 as a private limited company under the
Companies Act, 1956, with the name “Infra Cement India Private Limited” in Mumbai. Pursuant to the investment
in our Company by the erstwhile shareholders in the year 1999 and the resolution dated May 19, 1999 passed by
the Shareholders, the name of our Company was changed to “Lafarge India Private Limited”, and a fresh
certificate of incorporation was issued upon the change of name by the RoC on May 25, 1999. Pursuant to Section
43A(1) of the Companies Act, 1956, our Company became a deemed public limited company with effect from
November 2, 1999 and the certificate of incorporation of our Company was endorsed by the RoC to that effect,
and this was noted in the resolution dated December 3, 1999 passed by the Board. Subsequently, pursuant to the
resolution dated April 16, 2003 passed by the Shareholders, the status of our Company was changed from deemed
public limited company to private limited company in terms of Section 43A(2A) of the Companies Act, 1956.
Accordingly, our Company became a private limited company with effect from April 16, 2003 and the certificate
of incorporation of our Company was endorsed by the RoC to that effect. Thereafter, pursuant to the resolution
dated February 26, 2016 passed by the Shareholders, our Company was once again converted to a public limited
company resulting in the change of name to “Lafarge India Limited” and a fresh certificate of incorporation was
issued by the RoC on March 12, 2016. Pursuant to divestment by the erstwhile shareholders in our Company in
the year 2016 and the resolution dated March 8, 2017 passed by the Shareholders, the name of our Company was
changed to “Nuvoco Vistas Corporation Limited” and a fresh certificate of incorporation was issued by the RoC
on March 10, 2017. For details of the change in the name and the registered office of our Company, see “History
and Certain Corporate Matters” on page 209.

Registration number: 118229
CIN: U26940MH1999PLC118229

Registered and Corporate Office
Equinox Business Park

Tower 3, East Wing, 4" Floor
LBS Marg, Kurla (West)

Mumbai - 400 070

Mabharashtra, India

Address of the Registrar of Companies
Our Company is registered with the RoC, located at the following address:

Registrar of Companies
100, Everest, Marine Drive
Mumbai - 400 002
Maharashtra, India

Tel: +91 22 2281 2627

Board of Directors

The details regarding the Board as on the date of this Prospectus is set forth below:

Name and Designation DIN Address
Mr. Hiren Patel 00145149 S No. 821 Nima Farm, opposite YMCA Club, Sarkhej
Gandhinager Road, Ahmedabad - 380 054, Gujarat, India
Designation: Chairman and Non-executive
Director

Mr. Jayakumar Krishnaswamy 02099219 A/1401, ldeal Apartments CHS, Gulmohar Road, Juhu,
Mumbai - 400 049, Maharashtra, India
Designation: Managing Director

Mr. Kaushikbhai Patel 00145086 5, Tapas Bungalow, near Setu Bunglow, opposite Rivera -
11, Vejalpur, Ahmedabad - 380 051, Gujarat, India
Designation: Non-executive Director

Mr. Berjis Desai 00153675 Flat no. 801, 12" Floor, 9A Residences, Bomanji Petit
Road, Cumballa Hill, Mumbai - 400 026, Maharashtra,
Designation: Independent Director India
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Name and Designation DIN
Mrs. Bhavna Doshi 00400508
Designation: Independent Director
Mr. Achal Bakeri 00397573

Designation: Independent Director

Address

C-191, 19" Floor, Grand Paradi, August Kranti Marg,
Kemps Corner, Mumbai - 400 036, Maharashtra, India

415, Opp. Nehru Foundation, Bodakdev, Ahmedabad -

380 054, Gujarat, India

For brief profiles and further details in respect of the Directors, see “Management” on page 221.

Company Secretary and Compliance Officer

Mrs. Shruta Sanghavi is the Company Secretary and Compliance Officer of our Company. Her contact details are

as follows:

4™ Floor, East Wing

Tower 3, Equinox Business Park

Off Bandra- Kurla Complex, LBS Marg, Kurla (West)
Mumbai - 400 079

Maharashtra, India

Tel: +91 22 6630 6511

E-mail: investor.relations@nuvoco.com

Statutory Auditors

MSKA & Associates, Chartered Accountants

602, Floor 6, Raheja Titanium

Western Express Highway, Geetanjali, Railway Colony
Ram Nagar, Goregaon (E)

Mumbai - 400 063

Maharashtra, India

Tel: +91 22 3358 9700

E-mail: siddharthiyer@bdo.in

Peer Review No.: 013267

Firm Registration No.:105047W

Changes in statutory auditors

There has been no change in the statutory auditors of our Company during the last three years.

Book Running Lead Managers

ICICI Securities Limited

ICICI Centre, H.T. Parekh Marg
Churchgate, Mumbai - 400 020
Mabharashtra, India

Tel: +91 22 2288 2460

E-mail: nuvoco.ipo@icicisecurities.com
Website: www.icicisecurities.com
Investor grievance E-mail:
customercare@icicisecurities.com
Contact person: Mr. Sameer Purohit / Mr. Rupesh Khant
SEBI Registration No: INM000011179
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Axis Capital Limited

1% Floor, Axis House

C-2, Wadia International Centre

P. B. Marg, Worli, Mumbai - 400 025
Mabharashtra, India

Tel: +91 22 4325 2183

E-mail: nvcl.ipo@axiscap.in
Website: www.axiscapital.co.in
Investor grievance E-mail:
complaints@axiscap.in

Contact Person: Mr. Pratik Pednekar
SEBI Registration No: INM000012029



HSBC Securities and Capital Markets (India) Private
Limited

52/60, Mahatma Gandhi Road

Fort, Mumbai - 400 001

Maharashtra, India

Tel: +91 22 2268 5555

E-mail: nuvocoipo@hshbc.co.in

Website: www.business.hshc.co.in/en-gb/in/generic/ipo-
open-offer-and-buyback

Investor grievance e-mail: investorgrievance@hsbc.co.in
Contact Person: Ms. Sanjana Maniar / Mr. Dhananjay
Sureka

SEBI Registration No.: INM000010353

SBI Capital Markets Limited

202, Maker Tower ‘E’

Cuffe Parade

Mumbai 400 005

Maharashtra, India

Tel: +91 22 2217 8300

E-mail: nuvoco.ipo@shicaps.com
Website: www.sbicaps.com

Investor grievance e-mail:
investor.relations@shicaps.com

Contact Person: Mr. Karan Savardekar / Mr. Gaurav
Mittal

SEBI Registration No.: INM000003531

J.P. Morgan India Private Limited
J.P. Morgan Tower, Off. C.S.T. Road
Kalina, Santacruz (East)

Mumbai - 400 098

Maharashtra, India

Tel: +91 22 6157 3000

E-mail: nuvoco_ipo@jpmorgan.com
Website: www.jpmipl.com

Investor grievance e-mail:
investorsmb.jpmipl@jpmorgan.com
Contact Person: Mr. Saarthak K. Soni
SEBI Registration No.: INM000002970

Statement of inter se allocation of responsibilities among the Book Running Lead Managers

The responsibilities and co-ordination by the Book Running Lead Managers for various activities in this Offer are

as follows:
S. No. Activity Responsibility Coordinator
1. Capital structuring, due diligence of the Company including its I-Sec, Axis Capital, I-Sec
operations/management/business plans/legal etc. Drafting and design ~ HSBC Securities, JP
of the Draft Red Herring Prospectus, Red Herring Prospectus, Morgan, SBICAP
Prospectus, abridged prospectus and application form. The BRLMs
shall ensure compliance with stipulated requirements and completion
of prescribed formalities with the Stock Exchanges, RoC and SEBI
including finalisation of Prospectus and RoC filing
2. Drafting and approval of all statutory advertisement I-Sec, Axis Capital, I-Sec
HSBC Securities, JP
Morgan, SBICAP
3. Drafting and approval of all publicity material other than statutory  1-Sec, Axis Capital, HSBC
advertisement as mentioned above including corporate advertising,  HSBC Securities, JP Securities
brochure, etc. and filing of media compliance report Morgan, SBICAP
4. Appointment of intermediaries - Registrar to the Offer and advertising I-Sec, Axis Capital,
agency, including coordination of all agreements to be entered into ~ HSBC Securities, JP I-Sec
with such intermediaries Morgan, SBICAP
5. Appointment of intermediaries - Monitoring agency, Banker(s) to the I-Sec, Axis Capital,
Offer, Sponsor Bank, printer and other intermediaries, including  HSBC Securities, JP Axis Capital
coordination of all agreements to be entered into with such Morgan, SBICAP P
intermediaries
6. Preparation of road show presentation and frequently asked questions I-Sec, Axis Capital, JP Morgan
HSBC Securities, JP
Morgan, SBICAP
7. International institutional marketing of the Offer, which will cover, I-Sec, Axis Capital, HSBC
inter alia: HSBC Securities, JP Securities

e Finalising the list and division of investors for one-to-one
meetings; and
e  Finalising road show and investor meeting schedule

Morgan, SBICAP
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S. No.

10.

11.

12.

Activity

Domestic institutional marketing of the Offer, which will cover, inter

alia:

e  Marketing strategy;

e Finalising the list and division of investors for one-to-one
meetings; and

e  Finalising road show and investor meeting schedule

Retail and non-institutional marketing of the Offer, which will cover,

inter alia,

e Finalising media, marketing and public relations strategy
including list of frequently asked questions at retail road shows;

e Finalising conferences for brokers, etc.;

e Follow-up on distribution of publicity and Offer material
including application form, the Prospectus and deciding on the
quantum of the Offer material; and

e  Finalising collection centres

Formulating strategies for marketing to Non-Institutional Investors

Coordination with Stock Exchanges for book building software,

bidding terminals, mock trading, payment of 1% security deposit,

anchor coordination, anchor CAN and intimation of anchor allocation

Managing the book and finalisation of pricing in consultation with the

Company

Post-Offer activities, which shall involve essential follow-up with
Bankers to the Offer and SCSBs to get quick estimates of collection
and advising Company about the closure of the Offer, based on correct
figures, finalisation of the basis of allotment or weeding out of
multiple applications, listing of instruments, dispatch of certificates or
demat credit and refunds, payment of STT on behalf of the Selling
Shareholders and coordination with various agencies connected with
the post-Offer activity such as Registrar to the Offer, Banker(s) to the
Offer, Sponsor Bank, SCSBs including responsibility for underwriting
arrangements, as applicable.

Coordinating with Stock Exchanges and SEBI for submission of all
post-Offer reports including the initial and final post-Offer report to
SEBI, release of 1% security deposit post closure of the Offer

Responsibility
I-Sec, Axis Capital,
HSBC Securities, JP

Morgan, SBICAP

I-Sec, Axis Capital,
HSBC Securities, JP
Morgan, SBICAP

I-Sec, Axis Capital,
HSBC Securities, JP
Morgan, SBICAP
I-Sec, Axis Capital,
HSBC Securities, JP
Morgan, SBICAP
I-Sec, Axis Capital,
HSBC Securities, JP
Morgan, SBICAP

Coordinator
I-Sec

AXxis Capital

JP Morgan

JP Morgan

SBICAP

Syndicate Members

Investec Capital Services (India) Private Limited
1103-04, 11" Floor

B Wing, Parinee Crescenzo

Bandra Kurla Complex

Mumbai - 400 051

Mabharashtra, India

Tel: +91 22 6849 7400

E-mail: kunal.naik@investec.co.in
Website: www.investec.com

Contact Person: Mr. Kunal Naik

SEBI Registration No.: INZ000007138

SBICAP Securities Limited

Marathon Futurex, 121 Floor

B-Wing, Unit 1201

N. M. Joshi Marg Lower Parel

Mumbai - 400 013

Maharashtra, India

Tel: +91 22 6854 5555

E-mail: archana.dedhia@sbicapsec.com
Website: www.sbismart.com

Contact Person: Ms. Archana Dedhia
SEBI Registration No.: INZ000200032

Indian Legal Counsel to the Company and the Promoter Selling Shareholder

Shardul Amarchand Mangaldas & Co
24" Floor, Express Towers

Nariman Point

Mumbai - 400 021

Maharashtra, India

Tel: +91 22 4933 5555
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Indian Legal Counsel to the Book Running Lead Managers

Trilegal

Peninsula Business Park
17" Floor, Tower B
Ganpat Rao Kadam Marg
Lower Parel (West)
Mumbai - 400 013
Maharashtra, India

Tel: +91 22 4079 1000

International Legal Counsel to the Offer

Clifford Chance

Clifford Chance Pte Ltd

12 Marina Boulevard, 25" Floor
Marina Bay Financial Centre Tower 3
Singapore - 018 982

Tel: +65 6410 2200

Registrar to the Offer

Link Intime India Private Limited

C-101, 1% Floor, 247 Park

L. B. S. Marg, Vikhroli West

Mumbai - 400 083

Maharashtra, India

Tel: +91 22 4918 6200

E-mail: nuvoco.ipo@linkintime.co.in

Investor grievance E-mail: nuvoco.ipo@Ilinkintime.co.in
Website: www.linkintime.co.in

Contact Person: Shanti Gopalkrishnan

Bankers to the Company

Axis Bank Limited Standard Chartered Bank

2" Floor, 3" Eye One Building Abhijeet I, Ground Floor

Panchvati Cross Road, Off C. G. Road Near Mithakhali Six Roads
Ahmedabad - 380 006 Ahmedabad - 380 006

Gujarat, India Gujarat, India

Tel: +91 79 6614 7121/ +91 79 6614 7108 Tel: +91 98253 00885

Website: www.axisbank.com Website: www.sc.com/in

Contact Person: Mr. Vishrut Bavishi/ Mr. Manan Bhatt Contact Person: Mr. Pradeep Bhatt
E-mail: vishrut.bavishi@axisbank.com/ E-mail: pradeep.bhatt@sc.com

manan.bhatt@axisbank.com

The Hongkong and Shanghai Banking Corporation YES Bank Limited

Limited ONE International Center, Tower II, 15" Floor
35 - 47, Mardia Plaza, C. G. Road Senapati Bapat Marg, Elphinstone (W)
Ahmedabad - 380 006 Mumbai - 400 013

Guijarat, India Maharashtra, India

Tel: 079 - 4020 4704 Tel: +91 88841 23826

Website: www.hsbc.co.in Website: www.yesbank.in

Contact Person: Mr. Vivek Agarwal Contact Person: Mr. Ritesh Jain

E-mail: vivek.j.agarwal@hsbc.co.in E-mail: ritesh.jain2@yesbank.in
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BNP Paribas Kotak Mahindra Bank Limited

1 North Avenue, Maker Maxity 7" Floor B - Wing

Bandra Kurla Complex, Bandra (East) Venus Amadeus

Mumbai - 400 051 Jodhpur Cross Roads
Maharashtra, India Ahmedabad - 380 015

Tel: +91 22 6196 4000 Gujarat, India

Website: www.bnpparibas.co.in/en/bnp-paribas/about-us-2-  Tel: + 91 079 6716 8755

2/ Website: NA

Contact Person: Mr. Prashant Nariajoshi Contact Person: Mr. Niraj Shah
E-mail: prashant.nariajoshi@asia.bnpparibas.com E-mail: niraj.shah@kotak.com

State Bank of India

CCG Branch Ahmedabad

58 Shrimali Society

Navrangpura

Ahmedabad

Guijarat, India

Tel: + 91 76000 50891

Website: www.shi.co.in

Contact Person: Mr. Prakash Parmar

E-mail: shi.04152@sbi.co.in / amtl.cagahd@sbi.co.in

Escrow Collection Bank, Public Offer Bank and Refund Bank

Axis Bank Limited

34, Aderbad CHSL

Babulnath Road

Mumbai - 400 007

Maharashtra, India

Tel: +91 9167010041

E-mail: chowpatty.branchhead@axisbank.com
Website: www.axisbank.com

Contact Person: Mr. Royceton D Cunha
SEBI Registration No.: INBI00000017

Sponsor Bank

Axis Bank Limited

34, Aderbad CHSL

Babulnath Road

Mumbai - 400 007

Mabharashtra, India

Tel: +91 9167010041

E-mail: chowpatty.branchhead@axisbank.com
Website: www.axisbank.com

Contact Person: Mr. Royceton D Cunha
SEBI Registration No.: INBI00000017

Self-Certified Syndicate Banks

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

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

Syndicate SCSB Branches

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

Registered Brokers

Bidders can submit ASBA Forms in the Offer using the stock broker network of the stock exchange, i.e. through
the Registered Brokers at the Broker Centres. The list of the Registered Brokers, including details such as postal
address, telephone number and e-mail address, is provided on the websites of the Stock Exchanges at
https://www.bseindia.com/ and https://www.nseindia.com, as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as
address, telephone number and e-mail address, is provided on the websites of the Stock Exchanges at
https://www.bseindia.com/Static/Publiclssues/RtaDp.aspx and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time
to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as
name and contact details, is provided on the websites of the Stock Exchanges at
https://www.bseindia.com/Static/Publiclssues/RtaDp.aspx and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time
to time.

Grading of the Offer

No credit rating agency registered with SEBI has been appointed for grading of the Offer.
Appraising Entity

None of the objects for which the Net Proceeds will be utilised have been appraised by any agency.
Monitoring Agency

Our Company has appointed Axis Bank Limited as the Monitoring Agency for monitoring the utilisation of the
Net Proceeds from the Fresh Issue in accordance with Regulation 41 of the SEBI ICDR Regulations.

Axis Bank Limited

34, Aderbad CHSL
Babulnath Road

Mumbai - 400 007
Mahrashtra, India

Tel: + 91 9167010041
Website: www.axisbank.com
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Contact Person: Mr. Royceton D Cunha
E-mail: chowpatty.branchhead@axisbank.com
SEBI Registration No.: INBI00000017

As required under the SEBI Listing Regulations, the Audit Committee appointed by the Board shall monitor the
utilisation of the proceeds of the Offer. We will disclose the utilisation of the proceeds of the Offer under a separate
head along with details, if any, in relation to all such proceeds of the Offer that have not been utilised thereby also
indicating investments, if any, of such unutilised proceeds of the Offer in our balance sheet for the relevant Fiscals.

Expert
Except as stated below, our Company has not obtained any expert opinions:

Our Company has received written consent dated July 30, 2021 from the Statutory Auditors, MSKA & Associates,
Chartered Accountants to include their name as required under Section 26(5) of the Companies Act, 2013 read
with the SEBI ICDR Regulations in this Prospectus as an “expert” as defined under Section 2(38) of the
Companies Act, 2013 to the extent and in their capacity as a statutory auditor and in respect of their (i) examination
report dated July 24, 2021 on the Restated Financial Statements; and (ii) their report dated July 29, 2021 on the
Statement of Tax Benefits in this Prospectus, and (iii) assurance report dated July 3, 2021 on the Proforma
Financial Statements and such consent has not been withdrawn as on the date of this Prospectus.

Our Company has received written consent dated July 30, 2021 from S K Patodia & Associates, independent
chartered accountants, to include their name in this Prospectus as an “expert” as defined under Section 2(38) read
with Section 26(5) of the Companies Act, 2013 in respect of their certificates in connection with the Offer. The
consent has not been withdrawn as of the date of this Prospectus.

Our Company has received written consent dated July 17, 2021 from Mr. S.K. Bhatia, independent chartered
engineer to include their name in this Prospectus as an “expert” as defined under Section 2(38) read with Section
26(5) of the Companies Act, 2013 in respect of their certificate dated July 17, 2021. The consent has not been
withdrawn as of the date of this Prospectus.

Credit rating

As the Offer is of Equity Shares, credit rating is not required.

Trustees

As the Offer is of Equity Shares, the appointment of trustees is not required.
Filing

A copy of the Draft Red Herring Prospectus was filed electronically on the SEBI’s online portal and at
cfddil@sebi.gov.in, in accordance with the instructions issued by SEBI on March 27, 2020, in relation to “Easing
of Operational Procedure -Division of Issues and Listing -CFD”

A copy of the Red Herring Prospectus, along with the documents required to be filed, has been delivered to the
RoC in accordance with Section 32 of the Companies Act, 2013, and a copy of this Prospectus, required to be
filed under Section 26 of the Companies Act, 2013, will be delivered to the RoC situated at the address mentioned
below/ through the electronic portal at: http://www.mca.gov.in/mcafoportal/loginvalidateuser.do:

The Registrar of Companies
Maharashtra, Mumbai
100, Everest, Marine Drive

Mumbai - 400 002
Maharashtra, India
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Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from investors on the basis
of the Red Herring Prospectus and the Bid cum Application Forms within the Price Band. The Price Band was
determined by our Company and the Promoter Selling Shareholder, in consultation with the Book Running Lead
Managers, and advertised in all editions of The Financial Express (a widely circulated English national daily
newspaper), all editions of Jansatta (a widely circulated Hindi national daily newspaper) and all editions of
Navshakti (a widely circulated Marathi national daily newspaper, Marathi being the regional language of
Maharashtra where the Registered and Corporate Office is located), at least two Working Days prior to the
Bid/Offer Opening Date and was made available to the Stock Exchanges for the purposes of uploading on their
respective websites. Pursuant to the Book Building Process, the Offer Price was determined by our Company and
the Promoter Selling Shareholder, in consultation with the Book Running Lead Managers after the Bid/Offer
Closing Date. For details, see “Offer Procedure” on page 441.

All Bidders, except Anchor Investors, were mandatorily required to use the ASBA process for participating
in the Offer by providing details of their respective ASBA Account in which the corresponding Bid Amount
were blocked by SCSBs. In addition to this, the Retail Individual Investors could participate through the
ASBA process by either (a) providing the details of their respective ASBA Account in which the
corresponding Bid Amount were to be blocked by SCSBs, or (b) through the UPI Mechanism. Anchor
Investors were not permitted to participate in the Offer through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Investors were not allowed to
withdraw or lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid Amount)
at any stage. Retail Individual Investors (subject to the Bid Amount being up to ¥ 200,000) could revise
their Bids during the Bid/Offer Period and could withdraw their Bids on or before the Bid/Offer Closing
Date. Further, Anchor Investors were not permitted to withdraw their Bids after the Anchor Investor Bid/
Offer Period. Allocation to the Anchor Investors was made on a discretionary basis.

For further details on the method and procedure for Bidding and book building procedure, see “Offer Structure”
and “Offer Procedure” on pages 438 and 441, respectively.

The Book Building Process under the SEBI ICDR Regulations and the Bidding process are subject to
change from time to time. Investors are advised to make their own judgment about an investment through
this process prior to submitting a Bid.

Investors should note the Offer is also subject to: (i) obtaining final listing and trading approvals of the Stock
Exchanges, which our Company shall apply for after Allotment, and (ii) filing of the Prospectus with the RoC.

Underwriting Agreement

Our Company and the Promoter Selling Shareholder have entered into an Underwriting Agreement with the
Underwriters for the Equity Shares proposed to be offered through the Offer. The extent of underwriting
obligations and the Bids to be underwritten by each Underwriters shall be as per the Underwriting Agreement.
Pursuant to the terms of the Underwriting Agreement, the obligations of the Underwriters will be several and will
be subject to certain conditions to closing, as specified therein.

The Underwriting Agreement is dated August 13, 2021. The Underwriters have indicated their intention to
underwrite the following number of Equity Shares:

Name, address, telephone and e-mail of the Indicative Number of Amount
Underwriters Equity Shares to be Underwritten
Underwritten (in Z million)

ICICI Securities Limited 1,75,43,861 10,000.00

ICICI Centre, H.T. Parekh Marg
Churchgate, Mumbai - 400 020
Maharashtra, India

Tel: +91 22 2288 2460

E-mail: nuvoco.ipo@icicisecurities.com
Axis Capital Limited 1,75,43,859 10,000.00
15t Floor, Axis House

C-2, Wadia International Centre

P. B. Marg, Worli, Mumbai - 400 025
Maharashtra, India

Tel: +91 22 4325 2183
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Name, address, telephone and e-mail of the Indicative Number of Amount
Underwriters Equity Shares to be Underwritten
Underwritten (in Z million)
E-mail: nvcl.ipo@axiscap.in

HSBC Securities and Capital Markets (India) 1,75,43,859 10,000.00
Private Limited

52/60, Mahatma Gandhi Road

Fort, Mumbai - 400 001

Maharashtra, India

Tel: +91 22 2268 5555

E-mail: nuvocoipo@hshc.co.in

J.P. Morgan India Private Limited 1,75,43,859 10,000.00
J.P. Morgan Tower, Off. C.S.T. Road

Kalina, Santacruz (East)

Mumbai - 400 098

Mabharashtra, India

Tel: +91 22 6157 3000

E-mail: nuvoco_ipo@jpmorgan.com

SBI Capital Markets Limited 1,75,43,659 9,999.88
202, Maker Tower ‘E’

Cuffe Parade

Mumbai 400 005

Mabharashtra, India

Tel: +91 22 2217 8300

E-mail: nuvoco.ipo@sbicaps.com

Investec Capital Services (India) Private Limited 100 0.06
1103-04, 11" Floor

B Wing, Parinee Crescenzo

Bandra Kurla Complex

Mumbai - 400 051

Maharashtra, India

Tel: +91 22 6849 7400

E-mail: kunal.naik@investec.co.in

SBICAP Securities Limited 100 0.06
Marathon Futurex, 12t Floor

B-Wing, Unit 1201

N. M. Joshi Marg Lower Parel

Mumbai - 400 013

Maharashtra, India

Tel: +91 22 6854 5555

E-mail: archana.dedhia@sbicapsec.com

The abovementioned amounts are provided for indicative purposes only and will be finalised after the pricing and
actual allocation and subject to the provisions of Regulation 40(2) of the SEBI ICDR Regulations.

In the opinion of the Board of Directors (based on representations made to our Company by the Underwriters),
the resources of the Underwriters are sufficient to enable them to discharge their respective underwriting
obligations in full. The Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or registered
as brokers with the Stock Exchanges. The Board of Directors, at its meeting held on August 13, 2021, has accepted
and entered into the Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitments set
forth in the table above. Notwithstanding the above table, the Underwriters shall be severally responsible for
ensuring payment with respect to Equity Shares allocated to investors procured by them in accordance with the
Underwriting Agreement. In the event of any default in payment, the respective Underwriter, in addition to other
obligations defined in the Underwriting Agreement, will also be required to procure subscriptions for/subscribe
to Equity Shares to the extent of the defaulted amount in accordance with the Underwriting Agreement.
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CAPITAL STRUCTURE
The share capital of our Company, as on the date of this Prospectus, is set forth below.

(in T, except share data)

Particulars Aggregate nominal value  Aggregate value at
®) Offer Price
)

A) AUTHORISED SHARE CAPITAL®

7,801,110,000 Equity Shares of face value of ¥ 10 each 78,011,100,000 -

1,000,000,000 Preference Shares of face value of ¥ 10 each 10,000,000,000 -
B) ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AS OF THE DATE OF THIS PROSPECTUS

330,840,364 Equity Shares of face value of X 10 each 3,308,403,640 -
C) ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER

330,840,364 Equity Shares of face value of ¥ 10 each 3,308,403,640 -
D) PRESENT OFFER IN TERMS OF THIS PROSPECTUS

Offer of 87,719,297* Equity Shares of face value of % 10 each 877,192,970* 49,999,999,290*

Of which:

Fresh Issue of 26,315,789* Equity Shares of face value of T 10 263,157,890* 14,999,999,730*

gach®

Offer for Sale of 61,403,508* Equity Shares of face value of 10 614,035,080* 34,999,999,560*

each®
E) ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER

357,156,153* Equity Shares of face value of X 10 each 3,571,561,530* -
F) SECURITIES PREMIUM ACCOUNT

Before the Offer 41,756,049,319.30

After the Offer 56,492,891,159.30*#

* Subject to finalisation of the Basis of Allotment
# Not taking into consideration the Offer expenses

1) For details in relation to the changes in the authorised share capital of our Company in the last 10 years, see “History and Certain
Corporate Matters - Amendments to the Memorandum of Association ” on page 210.

2)  The Offer has been authorised by the Board pursuant to a resolution passed at its meeting held on April 7, 2021 and authorised by the
Shareholders pursuant to their resolution dated April 7, 2021.

3)  The Promoter Selling Shareholder has specifically confirmed and authorised its participation in the Offer for Sale. For details, see “The
Offer ” and “Other Regulatory and Statutory Disclosures ” on pages 74 and 419, respectively.

Notes to capital structure
1. Share capital history of our Company
(@) History of the Equity Share capital of our Company

The following table sets forth the history of the Equity Share capital of our Company.

Date of Number of Face value Issue price Reason/nature of Nature of
allotment/cancellat  Equity Shares per Equity  per Equity allotment consideration
ion of Equity allotted Share Share
Shares ® ®
February 8, 1999 2 10 10 Initial Cash

subscription to the
Memorandum of
Association®

March 30, 1999 200 10 10 Further issue® Cash
November 2, 1999 78,999,798 10 10 Further issue® Cash
November 29, 170,456,338 10 10 Further issue® Cash

1999

December 26, 2000 36,240,000 10 10 Further issue © Cash

January 13, 2001 98,133,333 10 30 Further issue(® Cash

January 16, 2001 18,533,333 10 30 Further issue® Cash

March 25, 2002 13,333,334 10 30 Further issue® Cash
February 15, 2008 (244,027,936) 10 Not Cancellation Not applicable

applicable  pursuant to the
2008 Scheme ©
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Date of Number of Face value Issue price Reason/nature of Nature of
allotment/cancellat  Equity Shares per Equity  per Equity allotment consideration
ion of Equity allotted Share Share
Shares ® ®)
February 25, 2008 244,027,936 10 Not Further issue  Other than cash
applicable  pursuant to the
2008 Scheme @
March 22, 2011 (23,333,336) 10 Not Buy-back9 Cash
applicable
July 15, 2013 64,049,776 10 218.58 Further issue?) Cash
April 19, 2017 (456,412,778) 10 Not Cancellation Not applicable
applicable  pursuant to the
2017 Scheme (2
April 27, 2017 150,000,000 10 Not Further issue  Other than cash
applicable  pursuant to the
2017 Scheme(®?
February 19, 2019 50,000,000 10 Not Conversion of Other than cash
applicable CCDs to Equity
Shares4
February 7, 2020 42,361,787 10 Not Further issue  Other than cash
applicable  pursuant to the
2020 Scheme('®
June 8, 2020 54,545,455 10 220 Rights issue@®) Cash
July 22, 2020 18,181,819 10 220 Rights issue*”) Cash
July 24, 2021 15,751,303 10 Not Conversion  of  Other than cash
applicable Kotak CCDs to
Equity Shares(®)

(1) One Equity Share was each allotted to Mr. Sharadchandra Abhyankar and Mr. Nikhilesh Panchal.

(2) 200 Equity Shares were allotted to Lafarge India Holding Limited (formerly, Infra India Holding Private Limited).

(3) 58,999,798 Equity Shares were allotted to Lafarge India Holding Private Limited and 20,000,000 Equity Shares allotted to
Housing Development Finance Corporation Limited.

(4) 148,787,938 Equity Shares were allotted to Lafarge India Holding Limited, 20,367,450 Equity Shares allotted to Indus East
Holding Limited and 1,300,950 Equity Shares allotted to Sutter Hill Investments Mauritius Limited.

(5) 36,240,000 Equity Shares were allotted to Lafarge India Holding Limited.

(6) 98,133,333 Equity Shares were allotted to State of Wisconsin Investment Board.

(7) 18,533,333 Equity Shares were allotted to Financiere Lafarge.

(8) 13,333,334 Equity Shares were allotted to Housing Development Finance Corporation Limited.

(9) Pursuant to the 2008 Scheme, the paid-up share capital of our Company was cancelled and reduced by 244,027,936 Equity
Shares with respect to the Equity Shares held by Lafarge India Holding Private Limited in our Company. Pursuant to the
2008 Scheme, 244,027,936 Equity Shares allotted to Financiere Lafarge.

(10) Buy-back of 11,666,000 Equity Shares from HDFC Investments Limited and 11,667,336 Equity Shares from Housing
Development Finance Corporation Limited on a proportionate basis at a price of & 134.20 per Equity Share.

(11) 64,049,776 Equity Shares were allotted to Paris Cement Investment Holdings Limited.

(12) Pursuant to the 2017 Scheme, the paid-up share capital of our Company was cancelled and reduced by 456,412,778 Equity
Shares held by Nirchem Cement Limited in our Company. For details, see “History and Certain Corporate Matters - Scheme
of Amalgamation of Nirchem Cement Limited with our Company ” on page 214.

(13) 149,999,994 Equity Shares were allotted to Nirma Limited and one Equity Share each allotted to Mr. Suketu Shah, Mr.
Paresh Sheth, Mr. Satish Shah, Mr. Ajay Khushu, Mr. Sharad Shrimali and Mr. Vatsal Vaishnav as nominees of Nirma
Limited.

(14) 50,000,000 Equity Shares were allotted to Nirma Limited pursuant to conversion of CCDs in the ratio of 500 Equity Shares
for every one CCD held.

(15) Pursuant to the 2020 Scheme, 24,984,351 Equity Shares allotted to Dr. Karsanbhai K. Patel held jointly with Mrs. Shantaben
Patel, 29 Equity Shares allotted to Mrs. Shantaben Patel, 8,313,982 Equity Shares allotted to Mr. Rakesh Patel, 8,452,227
Equity Shares allotted to Mr. Hiren Patel, 331,528 Equity Shares allotted to Mrs. Keyuriben Patel held jointly with Mr.
Rakesh Patel, 279,641 Equity Shares allotted to Mrs. Rajalben Patel held jointly with Mr. Hiren Patel and 29 Equity Shares
allotted to Mr. Dhruvil Patel. For details, see “History and Certain Corporate Matters - Scheme of Arrangement of Nirma
Limited with our Company " on page 213.

(16) 54,545,455 Equity Shares were allotted to Niyogi Enterprise Private Limited.
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(b)

(©)

(d)

(€)

(17) 18,181,819 Equity Shares were allotted to Niyogi Enterprise Private Limited.

(18) 15,751,303 Equity Shares were allotted to Kotak Special Situations Fund pursuant to conversion of Kotak CCDs at a

conversion price of T 317.43 per CCD.

Preference share capital of our Company

Our Company does not have any outstanding preference shares as on the date of the filing of this
Prospectus.

Equity Shares issued for consideration other than cash

Our Company has not issued Equity Shares for consideration other than cash since its incorporation,
except as set out below.

Date of Number of Face value Issue price per Nature of Nature of
allotment/cancellation  Equity Shares per Equity Equity Share allotment consideration
of Equity Shares allotted Share ®
®)

February 25, 2008 244,027,936 10 Not applicable Further issue Other than cash
pursuant to the
2008 Scheme®

April 27, 2017 150,000,000 10 Not applicable Further issue Other than cash
pursuant to the
2017 Scheme®

February 19, 2019 50,000,000 10 Not applicable  Conversion of  Other than cash
CCDs to Equity

Shares®

February 7, 2020 42,361,787 10 Not applicable Further issue Other than cash
pursuant to the
2020 Scheme®

July 24, 2021 15,751,303 10 Not applicable ~ Conversion of  Other than cash
Kotak CCDs to

Equity Shares®

0]
@

©)]

Q]

®)

Pursuant to the 2008 Scheme, 244,027,936 Equity Shares allotted to Financiere Lafarge.

Pursuant to the 2017 Scheme, 149,999,994 Equity Shares allotted to Nirma Limited and one Equity Share each allotted to
Mr. Suketu Shah, Mr. Paresh Sheth, Mr. Satish Shah, Mr. Ajay Khushu, Mr. Sharad Shrimali and Mr. Vatsal Vaishnav as
nominees of Nirma Limited.

50,000,000 Equity Shares allotted to Nirma Limited pursuant to conversion of CCDs in the ratio of 500 Equity Shares for
every one CCD held.

Pursuant to the 2020 Scheme, 24,984,351 Equity Shares allotted to Dr. Karsanbhai K. Patel held jointly with Mrs. Shantaben
Patel, 29 Equity Shares allotted to Mrs. Shantaben Patel, 8,313,982 Equity Shares allotted to Mr. Rakesh Patel, 8,452,227
Equity Shares allotted to Mr. Hiren Patel, 331,528 Equity Shares allotted to Mrs. Keyuriben Patel held jointly with Mr.
Rakesh Patel, 279,641 Equity Shares allotted to Mrs. Rajalben Patel held jointly with Mr. Hiren Patel and 29 Equity Shares
allotted to Mr. Dhruvil Patel. For details, see “History and Certain Corporate Matters - Scheme of Arrangement of Nirma
Limited with our Company ” on page 213.

15,751,303 Equity Shares were allotted to Kotak Special Situations Fund pursuant to conversion of Kotak CCDs at a
conversion price of I 317.43 per CCD.

Except for the benefits from synergies by aligning operations of various entities pursuant to various
schemes of amalgamation/arrangement, no benefits were accrued to our Company for Equity Shares
issued for consideration other than cash.

Equity shares issued out of revaluation reserves

Our Company has not issued Equity Shares out of revaluation reserves since its incorporation.

Equity Shares issued pursuant to a scheme of arrangement

Except as stated below, our Company has not allotted Equity Shares pursuant to any scheme approved
under Sections 391 to 394 of the Companies Act 1956 or Sections 230 to 232 of the Companies Act,
2013, as applicable:
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(f)

@)

S. No. Details of the scheme of Number of Equity Shares allotted

arrangement/demerger
1. 2008 Scheme 244,027,936
2. 2017 Scheme 150,000,000
3. 2020 Scheme 42,361,787

For details with respect to the 2017 Scheme and the 2020 Scheme, see “History and Certain Corporate
Matters - Details regarding material acquisitions or divestments of business/undertakings, mergers,
amalgamation, any revaluation of assets, etc. in the last 10 years” on page 213.

Equity Shares issued under employee stock option schemes

As on the date of this Prospectus, our Company has not made any issuance of Equity Shares under any
employee stock option scheme.

Equity Shares issued at a price lower than the Offer Price in the last year

Except as disclosed below, our Company has not issued Equity Shares during a period of one year
preceding the date of this Prospectus at a price lower than the Offer Price:

Date of Number of Face value Issue price Nature of Nature of
allotment/cancellat  Equity Shares per Equity  per Equity allotment consideration
ion of Equity allotted Share Share
Shares ® ®
July 24, 2021 15,751,303 10 Not Conversion of  Other than cash

applicable Kotak CCDs to
Equity Shares®

(1) 15,751,303 Equity Shares were allotted to Kotak Special Situations Fund pursuant to conversion of Kotak CCDs at a
conversion price of < 317.43 per CCD.
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2. The shareholding pattern

Set forth below is the shareholding pattern of our Company as on the date of this Prospectus.

(A) Promoters & 315,089,061 315,089,061 315,089,061 315,089,061
Promoter Group
(B) Public 1 15,751,303 - - 15,751,303 4.76 15,751,303 4.76 15,751,303
©) Non-Promoter-Non- - - - - - - - - -
Public
1) Shares underlying - - - - - - - - -
Custodian/Depository
Receipts
) Shares held by - - - - - - - - -
Employee Trust
Total (A)+(B)+(C) 11 330,840,364 - - 330,840,364 100 330,840,364 100 330,840,364
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Details of equity shareholding of the major Shareholders of our Company

Set forth below are details of the Shareholders holding 1% or more of the paid-up share capital of our
Company, as on the date of this Prospectus:

S. No. Shareholder Number of Equity Shares Percentage of Equity
of face value of X 10 each Share capital held (%)
held

1. Niyogi Enterprise Private Limited* 272,727,274 82.43
2. Dr. Karsanbhai K. Patel 24,984,351 7.55
3. Kotak Special Situations Fund 15,751,303 4,76
4, Mr. Hiren Patel** 8,452,127 2.55
5. Mr. Rakesh Patel** 8,313,882 2.51
Total 330,228,937 99.82

* Includes one Equity Share each held by Mr. Suketu Shah, Mr. Paresh Sheth, Mr. Manan Shah, Mr. Ajay Khushu, Mr. Sharad
Shrimali and Mr. Vatsal Vaishnav as nominees of Niyogi Enterprise Private Limited.

** Excludes shareholding jointly held with relatives.

Set forth below are details of the Shareholders holding 1% or more of the paid-up share capital of our
Company, as of 10 days prior to the date of this Prospectus:

S. No. Shareholder Number of Equity Shares Percentage of Equity
of face value of 10 each Share capital held (%0)
held

1. Niyogi Enterprise Private Limited* 272,727,274 82.43
2. Dr. Karsanbhai K. Patel 24,984,351 7.55
3. Kotak Special Situations Fund 15,751,303 4.76
4, Mr. Hiren Patel** 8,452,127 2.55
5. Mr. Rakesh Patel** 8,313,882 2.51
Total 330,228,937 99.82

* Includes one Equity Share each held by Mr. Suketu Shah, Mr. Paresh Sheth, Mr. Manan Shah, Mr. Ajay Khushu, Mr. Sharad
Shrimali and Mr. Vatsal Vaishnav as nominees of Niyogi Enterprise Private Limited.

** Excludes shareholding jointly held with relatives.

Set forth below are details of the Shareholders holding 1% or more of the paid-up share capital of our
Company, as of one year prior to the date of this Prospectus:

S. No. Shareholder Number of Equity Shares Percentage of Equity
of face value of X 10 each Share capital held (%)
held
1. Niyogi Enterprise Private Limited* 272,727,274 86.56
2. Dr. Karsanbhai K. Patel jointly with 24,984,351 7.93
Mrs. Shantaben Patel
3. Mr. Hiren Patel** 8,452,227 2.68
4, Mr. Rakesh Patel** 8,313,982 2.64
Total 314,477,834 99.81

* Includes one Equity Share each held by Mr. Suketu Shah, Mr. Paresh Sheth, Mr. Satish Shah, Mr. Ajay Khushu, Mr. Sharad
Shrimali and Mr. Vatsal Vaishnav as nominees of Niyogi Enterprise Private Limited.

** Excludes shareholding jointly held with relatives.

Set forth below are details of the Shareholders holding 1% or more of the paid-up share capital of our
Company, as of two years, prior to the date of this Prospectus:

S. No. Shareholder No. of Equity Shares of Percentage of Equity
face value of X 10 each Share capital held (%)
held
1. Niyogi Enterprise Private Limited 140,000,000 70.00
2. Nirma Limited* 60,000,000 30.00
Total 200,000,000 100.00

* Includes one Equity Share each held by Mr. Suketu Shah, Mr. Paresh Sheth, Mr. Satish Shah, Mr. Ajay Khushu, Mr. Sharad
Shrimali and Mr. Vatsal Vaishnav as nominees of Nirma Limited.
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Details of equity shareholding of the Promoters and members of the Promoter Group in our
Company

As on the date of this Prospectus, the Promoters, Niyogi Enterprise Private Limited and Dr. Karsanbhai
K. Patel hold 297,711,625 Equity Shares, constituting 89.99% of the issued, subscribed and paid-up
Equity Share capital of our Company. The details regarding the Promoters’ shareholding is set forth
below.

Build-up of the Promoters’ shareholding in our Company

The details regarding the Promoters’ shareholding since incorporation of our Company is set forth in the
table below:

Date of Nature of No. of Equity Natur  Face  Issue/sale/ Percentage of Percent
allotment/transfer acquisitio Shares e of value /purchase pre-Offer age of
n consid per price per Equity Share  post-
/transacti eratio  equity equity capital (%0) Offer
on n share share Equity
® ® Share
capital#
(%)
(A) Niyogi Enterprise Private Limited
April 30, 2019 Acquired 140,000,000 Cash 10 205 42.32 39.20
from Nirma
Limited
January 7, 2020* Acquired 60,000,000 Cash 10 220 18.14 16.80
from Nirma
Limited
June 8, 2020 Rights issue 54,545,455 Cash 10 220 16.49 15.27
July 22, 2020 Rights issue 18,181,819 Cash 10 220 5.50 5.09
(A) Sub-Total* 272,727,274 - - - 82.43 76.36
(B) Dr. Karsanbhai K. Patel
February 7, 2020 Further 24,984,351 Other 10 Not 7.55 7.00
issue than applicable
pursuant to cash
the 2020
Scheme
(B) Sub-Total 24,984,351 - - - 7.55 7.00
Grand Total (A 297,711,625 - - - 89.99 83.36
+ B)*

# Subject to finalisation of the Basis of Allotment.

* Includes one Equity Share each held by Mr. Suketu Shah, Mr. Paresh Sheth, Mr. Manan Shah, Mr. Ajay Khushu, Mr. Sharad
Shrimali and Mr. Vatsal Vaishnav as nominees of Niyogi Enterprise Private Limited.

All the Equity Shares held by the Promoters were fully paid-up on the respective dates of allotment or
acquisition, as the case may be, of such Equity Shares.

As on the date of this Prospectus, none of the Equity Shares held by the Promoters are pledged.

Equity shareholding of the Promoters, members of the Promoter Group and directors of the Corporate
Promoter

Set forth below is the equity shareholding of the Promoters, members of the Promoter Group, the
directors of the Corporate Promoter as on the date of this Prospectus:

S. Name of the Pre-Offer Post-Offer#
No. Shareholder No. of Equity Percentage of No. of Equity Percentage of
Shares Equity Share Shares Equity Share
capital held capital held
(%) (%)

A. Promoters
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Name of the
Shareholder

Niyogi Enterprise
Private Limited*

Dr. Karsanbhai K. Patel
Total*

Promoter Group

Mr. Hiren Patel**

Mr. Rakesh Patel**
Mrs. Rajalben H. Patel
jointly with Mr. Hiren
Patel

Mrs. Keyuriben R. Patel
jointly with Mr. Rakesh
Patel

Mr. Hemil H. Patel***
Mr. Rakesh Patel jointly
with Mrs. Keyuri R.
Patel and Mr. Dev R.
Patel

Mrs. Shantaben K. Patel
Mr. Dhruvil H. Patel
Total

Directors of Niyogi Enterprise Private Limited

Dr. Karsanbhai K. Patel
Mr. Rakesh Patel**
Mr. Hiren Patel**
Total

Pre-Offer Post-Offer#
No. of Equity Percentage of No. of Equity Percentage of
Shares Equity Share Shares Equity Share
capital held capital held
(%) (%)
272,727,274 82.43 211,323,766 59.17
24,984,351 7.55 24,984,351 7.00
297,711,625 89.99 236,308,117 66.16
8,452,127 2.55 8,452,127 2.37
8,313,882 2.51 8,313,882 2.33
0.08
279,641
279,641 0.08
0.10
331,528
331,528 0.09
100 0.00 100 0.00
0.00
100
100 0.00
29 0.00 29 0.00
29 0.00 29 0.00
17,377,436 5.25 17,377,436 4.87
24,984,351 7.55 24,984,351 7.00
8,313,882 2.51 8,313,882 2.33
8,452,127 2.55 8,452,127 2.37
41,750,360 12.62 41,750,360 11.69

# Subject to finalisation of the Basis of Allotment.

* Includes one Equity Share each held by Mr. Suketu Shah, Mr. Paresh Sheth, Mr. Manan Shah, Mr. Ajay Khushu, Mr. Sharad
Shrimali and Mr. Vatsal Vaishnav as nominees of Niyogi Enterprise Private Limited.

** Excludes shareholding jointly held with relatives.

*** Shareholding held by Mr. Hemil H. Patel, a minor, under the guardianship of Mr. Hiren Patel.

Details of Promoters’ contribution and lock-in requirements

Pursuant to Regulation 14 and Regulation 16(1)(a) of the SEBI ICDR Regulations, an aggregate of 20%
of the fully diluted post-Offer Equity Share capital of our Company held by the Promoters shall be
considered as minimum promoters’ contribution and locked-in for a period of at least three years from
the date of Allotment (“Minimum Promoters’ Contribution”).

In this regard, details of the Equity Shares to be locked-in for three years from the date of Allotment as
Minimum Promoters’ Contribution are set forth in the table below:

Name of the Date of Number of Nature of Face Issue/ac  Percentag Percentag
Promoter allotme  Equity Shares transactio  value quisitio e of the e of the
nt/acqu locked-in n per nprice pre- Offer post-
isition Equity per paid-up Offer
of Share Equity capital paid-up
Equity ®) Share (%) capital
Shares® ® (Yo)#
)@
Niyogi April 71,431,231 Acquired 10 205 21.59 20.00
Enterprise 30, 2019 from
Private Limited Nirma
Limited
Total 71,431,231 21.59 20.00

# Subject to finalisation of the Basis of Allotment.
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(1) All the Equity Shares were fully paid-up on the respective dates of allotment or acquisition, as the case may be, of such
Equity Shares.

(2) For aperiod of three years from the date of Allotment.

The Promoters have given consent to include such number of Equity Shares held by them as may
constitute 20% of the fully diluted post-Offer Equity Share capital of our Company as the Minimum
Promoters’ Contribution. The Promoters have agreed not to sell, transfer, charge, pledge or otherwise
encumber in any manner, the Minimum Promoters’ Contribution from the date of this Prospectus, until
the expiry of the lock-in period specified above, or for such other time as required under the SEBI ICDR
Regulations, except as may be permitted, in accordance with the SEBI ICDR Regulations.

The Minimum Promoters’ Contribution has been brought in to the extent of not less than the specified
minimum lot and from the persons defined as “promoter” under the SEBI ICDR Regulations. Our
Company undertakes that the Equity Shares that are being locked-in are not, and will not be, ineligible
for computation of Minimum Promoters’ Contribution in terms of Regulation 15 of the SEBI ICDR
Regulations.

In this regard, we confirm the following:

0] The Equity Shares offered for Minimum Promoters” Contribution do not include Equity Shares
acquired in the three immediately preceding years (a) for consideration other than cash, and by
revaluation of assets or by capitalisation of intangible assets, or (b) pursuant to bonus issue of
Equity Shares out of revaluation reserves or unrealised profits of our Company or bonus issued
of Equity Shares against Equity Shares which are otherwise ineligible for computation of
Minimum Promoters’ Contribution;

(i) The Minimum Promoters’ Contribution does not include Equity Shares acquired during the
immediately preceding one year at a price lower than the price at which the Equity Shares are
being offered to the public in the Offer;

(iii) Our Company has not been formed by the conversion of a partnership firm or a limited liability
partnership firm into a company and hence, no Equity Shares have been issued in the one year
immediately preceding the date of this Prospectus pursuant to conversion from a partnership
firm;

(iv) The Equity Shares forming part of the Minimum Promoters’ Contribution are not subject to any
pledge with any creditor.

(v) All Equity Shares held by the Promoters are in dematerialised form.
Details of Equity Shares locked-in for one year

In addition to 20% of the fully diluted post-Offer shareholding of our Company held by the Promoters
and locked-in for three years as specified above, in terms of Regulation 16(1)(b) and Regulation 17 of
the SEBI ICDR Regulations, the entire pre-Offer Equity Share capital of our Company will be locked-in
for a period of one year from the date of Allotment except (a) the Minimum Promoters’ Contribution
which shall be locked in as above, (b) the Offered Shares, which are successfully transferred as part of
the Offer for Sale, (c) any shareholders who are registered as VCF, category | AlFs, category Il AlIFs or
FVCls. The Equity Shares held by Kotak Special Situations Fund shall not be locked-in for a period of
one year from the date of Allotment since Kotak Special Situations Fund is a registered category 11 AlF.

In terms of Regulation 21(a) of the SEBI ICDR Regulations, the Equity Shares held by the Promoters,
which are locked-in for a period of three years from the date of Allotment may be pledged only with
scheduled commercial banks, public financial institutions, NBFC-SIs or housing finance companies as
collateral security for loans granted by such entities, provided that such loans have been granted for the
purpose of financing one or more of the objects of the Offer and pledge of the Equity Shares is a term of
sanction of such loans.

Pursuant to Regulation 21(b) of the SEBI ICDR Regulations, the Equity Shares held by the Promoters
which are locked-in for a period of one year from the date of Allotment may be pledged only with
scheduled commercial banks, public financial institutions, NBFC-SIs or housing finance companies as
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11.

collateral security for loans granted by such entities, provided that such pledge of the Equity Shares is
one of the terms of the sanction of such loans.

Pursuant to Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by the Promoters,
which are locked-in may be transferred to and among the Promoters, members of the Promoter Group or
to any new promoter(s) subject to continuation of the lock-in in the hands of the transferees for the
remaining period and compliance with the SEBI Takeover Regulations, as applicable. Such transferees
are not eligible to transfer such transferred Equity Shares till the expiry of the lock-in period.

The Equity Shares held by persons other than the Promoters and locked-in for a period of one year from
the date of Allotment in the Offer may be transferred to any other person holding the Equity Shares which
are locked-in, subject to continuation of the lock-in in the hands of transferees for the remaining period
and compliance with the SEBI Takeover Regulations. Such transferees are not eligible to transfer such
transferred Equity Shares till the expiry of the lock-in period.

Any unsubscribed portion of the Offered Shares would also be locked-in as required under the SEBI
ICDR Regulations.

Lock-in of the Equity Shares to be Allotted, if any, to the Anchor Investors

Any Equity Shares Allotted to Anchor Investors under the Anchor Investor Portion shall be locked-in for
a period of 30 days from the date of Allotment.

Equity shareholding of the Promoter Selling Shareholder

Set forth below is the equity shareholding of the Promoter Selling Shareholder, as on the date of this
Prospectus:

S.No.  Name of the Promoter Pre-Offer Post-Offer#
Selling Shareholder No. of Equity Percentage No. of Equity Percentage
Shares of Equity Shares of Equity
Share capital Share capital
held (%0) held (%0)
1. Niyogi Enterprise Private 272,727,274 82.43 21,13,23,766 59.17
Limited*

# Subject to finalisation of the Basis of Allotment.

* Includes one Equity Share each held by Mr. Suketu Shah, Mr. Paresh Sheth, Mr. Manan Shah, Mr. Ajay Khushu, Mr. Sharad
Shrimali and Mr. Vatsal Vaishnav as nominees of Niyogi Enterprise Private Limited.

As on the date of this Prospectus, the Book Running Lead Managers and their respective associates (as
defined under the SEBI Merchant Bankers Regulations) do not hold Equity Shares.

Except for 8,452,127 Equity Shares held individually, and 279,641 Equity Shares held jointly with Mrs.
Rajalben H. Patel by Mr. Hiren Patel, the Chairman and Non-executive Director, none of the Directors
or the Key Managerial Personnel hold Equity Shares, as on the date of this Prospectus.

There has been no sale or purchase of securities of our Company by the Promoters, members of the
Promoter Group, the directors of the Corporate Promoter, the Directors or their relatives during the six
months preceding the date of this Prospectus. However, Mr. Hiren Patel, the Chairman and Non-
executive Director, gifted 100 Equity Shares on April 12, 2021 to Mr. Hemil H. Patel and Mr. Rakesh
Patel, brother of Mr. Hiren Patel, has transferred 100 Equity shares on April 2, 2021 from his individual
shareholding account to his joint shareholding account with Mrs. Keyuri R. Patel and Mr. Dev R. Patel.

Our Company presently does not intend or propose to alter the capital structure for a period of six months
from the Bid/Offer Opening Date, by way of split or consolidation of the denomination of the Equity
Shares, or further issue of the Equity Shares (including issue of securities convertible into or
exchangeable for, directly or indirectly into Equity Shares), whether on a preferential basis or by issue
of bonus or rights or further public issue of the Equity Shares. However, if our Company enters into
acquisitions, joint ventures or other arrangements, our Company may, subject to necessary approvals,
consider raising additional capital to fund such activity or use the Equity Shares as currency for
acquisitions or participation in such joint ventures or other arrangements.
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Our Company, the Directors and the Book Running Lead Managers have not entered into any buy-back
arrangement for purchase of the Equity Shares being offered through this Offer.

There have been no financing arrangements whereby the members of the Promoter Group, the directors
of the Corporate Promoter, the Directors or any of their relatives have financed the purchase by any other
person of securities of our Company (other than in the normal course of the business of the financing
entity) during the six months immediately preceding the date of the Draft Red Herring Prospectus, the
Red Herring Prospectus and this Prospectus.

As on the date of this Prospectus, the total number of shareholders of our Company is 11 (excluding the
persons holding Equity Shares as nominees of Niyogi Enterprise Private Limited).

No person connected with the Offer, including, but not limited to, our Company, the Promoter Selling
Shareholder, the members of the Syndicate, or the Directors, shall offer any incentive, whether direct or
indirect, in any manner, whether in cash or kind or services or otherwise to any Bidder for making a Bid,
except for fees or commission for services rendered in relation to the Offer.

The Equity Shares are fully paid-up and there are no partly paid-up Equity Shares as on the date of this
Prospectus. The Equity Shares to be issued or transferred pursuant to the Offer shall be fully paid-up at
the time of Allotment.

Our Company has no outstanding warrants, options to be issued or rights to convert debentures, loans or
other convertible instruments into Equity Shares, or which would entitle any person any option to receive
Equity Shares as on the date of this Prospectus.

There will be no further issue of Equity Shares whether by way of issue of bonus shares, preferential
allotment, rights issue or in any other manner during the period commencing from the date of this
Prospectus until the Equity Shares have been listed on the Stock Exchanges or all application monies
have been refunded, as the case may be.

Neither the Promoters nor the members of the Promoter Group will participate in the Offer, except to the
extent of the participation in the Offer for Sale by the Promoter Selling Shareholder.

Our Company shall ensure that any transaction in the Equity Shares by the Promoters and members of
the Promoter Group during the period between the date of filing the Draft Red Herring Prospectus filed
in relation to this Offer and the date of closure of the Offer shall be reported to the Stock Exchanges
within 24 hours of the transactions.
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OBJECTS OF THE OFFER
The Offer comprises a Fresh Issue by our Company and an Offer for Sale by the Promoter Selling Shareholder.
Offer for Sale

The Promoter Selling Shareholder will be entitled to the proceeds of the Offer for Sale after deducting its
proportion of Offer related expenses and relevant taxes thereon. Our Company will not receive any proceeds from
the Offer for Sale and the proceeds received from the Offer for Sale will not form part of the Net Proceeds.

Fresh Issue

Requirement of Funds

Our Company proposes to utilise the Net Proceeds towards funding of the following objects:

1. repayment/prepayment/redemption, in full or part, of certain borrowings availed of by our Company; and
2. General corporate purposes.

(collectively, referred to as the “Objects”).

In addition to the aforementioned Objects, our Company expects to receive the benefits of listing of the Equity
Shares on the Stock Exchanges, including among other things, enhancement of our Company’s brand name among
existing and potential customers and creation of a public market for the Equity Shares in India.

The objects clause as set out in the Memorandum of Association enables our Company: (i) to undertake its existing
business activities, and (ii) to undertake activities proposed to be funded from the Net Proceeds.

Net Proceeds
The details of the Net Proceeds are set forth in the following table:

(in ¥ million)

Particulars Estimated
amount
Gross proceeds from the Fresh Issue* 15,000.00
Less Offer related expenses (only those apportioned to our Company) 449.60
Net Proceeds™ 14,550.40

*Subject to finalisation of the Basis of Allotment.
Utilisation of Net Proceeds
The proposed utilisation of the Net Proceeds is set forth in the table below:

(in % million)

Particulars Estimated
amount
Repayment/prepayment/redemption, in full or part, of certain borrowings availed of by our Company 13,500.00
General corporate purposes* 1,050.40
Net Proceeds** 14,550.40

*The amount to be utilised for general corporate purposes shall not exceed 10% of the gross proceeds from the Fresh Issue.

** Subject to finalisation of the Basis of Allotment.
Proposed schedule of implementation and deployment of Net Proceeds

Our Company propose to deploy the Net Proceeds towards the Objects of the Offer in accordance with the
estimated schedule of implementation and deployment of funds set forth in the table below:
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Particulars Amount to be Estimated schedule of
funded from the deployment of Net Proceeds by

Net Proceeds the fourth quarter of Fiscal
2022 i.e. by March 31, 2022
Repayment/prepayment/redemption, in full or part, of 13,500.00 13,500.00
certain borrowings availed of by our Company
General corporate purposes® 1,050.40 1,050.40
Total 14,550.40 14,550.40

* The amount to be utilised for general corporate purposes shall not exceed 10% of the gross proceeds from the Fresh Issue.

As indicated above, our Company proposes to deploy the entire Net Proceeds towards the Objects of the Offer as
described herein by the end of the fourth quarter of Fiscal 2022 i.e. March 31, 2022. The fund deployment
indicated above is based on current circumstances of our business and our Company may have to revise the
estimates from time to time on account of various factors. In the event the estimated utilisation of the Net Proceeds
is not undertaken in its entirety or it is not completely utilised for the Objects of the Offer during the periods stated
above, due to factors such as: (i) economic and business conditions, (ii) delay in timely completion of the Offer,
(iii) financial or market conditions outside the control of our Company, (iv) changes in interest rates and finance
charges, (v) competition, and (vi) any other commercial or external considerations, the remaining Net Proceeds
shall be utilised (in part or full) in subsequent periods as may be determined by our Company in accordance with
applicable laws. This may entail rescheduling the proposed utilisation of the Net Proceeds and changing the
allocation of funds from its planned allocation at the discretion of the management, subject to compliance with
applicable law.

The fund requirements and deployment of the Net Proceeds with regard to the aforesaid Objects are based on
internal management estimates and current market conditions and have not been appraised by any bank or
financial institution or other independent agency nor been verified by the Book Running Lead Managers. They
are based on current conditions of our business which are subject to change in the future. Our Company operates
in a highly competitive and dynamic industry and may have to revise the estimates from time to time on account
of changes in external circumstances or costs, or changes in other financial conditions, business or strategy. In
case of any increase in the actual utilisation of funds earmarked for the purposes set forth above or a shortfall in
raising requisite capital from the Net Proceeds, such additional funds for a particular activity will be met by way
of means available to us, including by way of incremental debt or internal accruals. If the actual utilisation towards
any of the Objects is lower than the proposed deployment, such balance may be utilised towards future growth
opportunities and/or general corporate purposes, to the extent that the total amount to be utilised towards general
corporate purpose shall not exceed 10% of the gross proceeds from the Fresh Issue in accordance with applicable
law. For details, see “Risk Factors - We will not receive any proceeds from the Offer for Sale and the objects of
the Fresh Issue for which the funds are being raised are based on management estimates. Any variation in the
utilisation of the Net Proceeds would be subject to certain compliance requirements, including prior
shareholders’ approval.” on page 61.

Means of finance

The entire requirement of funds towards the Objects of the Offer will be met from the Net Proceeds. Accordingly,
as required under the SEBI ICDR Regulations, we confirm that there is no requirement for us to make firm
arrangements of finance through verifiable means towards at least 75% of the stated means of finance, excluding
the amount to be raised from the Net Proceeds.

Details of utilisation of Net Proceeds
The details of utilisation of the Net Proceeds are set forth below:
Repayment/prepayment/redemption, in full or part, of certain borrowings availed of by our Company

We avail majority of our fund based and non-fund based facilities in the ordinary course of business from various
banks and financial institutions, including in the form of term loans, working capital demand loans and non-
convertible debentures. For further information on the financial indebtedness availed of by our Company, see
“Financial Indebtedness” on page 353.

As of June 30, 2021, we had total borrowings (long-term and short-term) of ¥ 71,302.18 million. Our Company

proposes to utilise an aggregate amount of I 13,500.00 million from the Net Proceeds towards

repayment/prepayment/redemption, in full or in part, of certain borrowings availed of by our Company. The

selection and extent of borrowings proposed to be prepaid and/or repaid or redeemed from our Company’s
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borrowings mentioned below will be based on various commercial considerations including, among others, the
interest / coupon rate of the relevant borrowings, prepayment / redemption charges, the amount of the borrowings
outstanding, the remaining tenor of the borrowings, terms and conditions of consents and waivers, presence of
onerous terms and conditions under the facility. Given the nature of these borrowings, the terms of prepayment,
repayment or redemption, the aggregate outstanding amounts under these borrowings may vary from time to time
and our Company may, in accordance with the relevant repayment / redemption schedule, repay or refinance some
of its existing borrowings prior to receipt of proceeds from the Fresh Issue. Accordingly, our Company may utilise
the Net Proceeds for prepayment, repayment or redemption of any such refinanced borrowings or additional
borrowing facilities obtained by it. The aggregate amount to be utilised from the Net Proceeds towards
prepayment, scheduled repayment or redemption of borrowings (including refinanced or additional borrowings
availed, if any), in part or full, is estimated to be X 13,500.00 million. The prepayment, scheduled repayment or
redemption will help us reduce our outstanding indebtedness and debt servicing costs, assist us in maintaining a
favourable debt to equity ratio and enable utilisation of our internal accruals for further investment in business
growth and expansion. In addition, the improvement in the debt to equity ratio of our Company is intended to
enable us to raise further resources in the future to fund potential business development opportunities and plans
to grow and expand our business in the future.

The following table provides the details of outstanding amount of term loans and NCDs availed of by our
Company as on June 30, 2021 which we propose to prepay or repay, in full or in part, from the Net Proceeds for
an aggregate amount of ¥ 13,500.00 million without any obligation to any banks/ financial institutions:

Term loan Term Purpose of borrowing/  Sanctioned  Outstanding  Interest/ Repayment Prepayment /
lender / loan / Issuance / Issue amount Coupon schedule / Early
NCDs NCDs amount as including rate Date of redemption
on June accrued redemption penalty
30, 2021 interest as on
(inZ June 30,
million) 2021
(in  million)
Kotak Term For reimbursement of 4,000.00 3,206.64 7.15% 20 quarterly 0.50% of the
Mahindra loan capital expenditure instalments, outstanding
Bank incurred by the Company post amount if the
Limited during the period April 1, completion of  prepayment is
2017 to July 31, 2018. the made prior to
moratorium completion of one
For capital expenditure period of 24 year from the date
incurred by the Company months of disbursement.
during the period August
1, 2018 to March 31, Nil thereafter with
2019. 30 days prior
notice
State Bank Term For reimbursement of 4,000.00 3,207.99 7.40% 20 quarterly Nil on prepayment
of India® loan capital expenditure instalments at the time of
incurred by the Company commencing MCLR reset date
during  the period from or in case of
October 4, 2016 to July December, Equity issuance or
31, 2018. 2020 infusion by

promoters with 30
days prior notice

In  other cases,
with a prepayment
charges of 0.50%

plus GST
The Term For reimbursement of 1,500.00 1,387.50 7.25% 5 years door Prepayment shall
Hongkong loan capital expenditure and to door tenor be subject to
and for financing capital with 10% of funding penalties
Shanghai expenditure incurred by principal in by the lender, at its
Banking the Company during the the  second sole discretion,
Corporation period April 1, 2019 to year in equal other than on
Limited” March 31, 2020. quarterly interest reset dates
instalments
and 90% of
the principal
in the third,
fourth and
fifth years in
equal
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Term loan
lender /
NCDs

Axis Bank
Limited”

First Abu
Dhabi Bank
PSJC

Axis Bank
Limited"*

Indian
Bank
Limited*

Karur

Vysya

Bank
Limited*

Term
loan /
NCDs

Term
loan

Term
loan

Term
loan

Term
loan

Term
loan

Sanctioned
/ Issue
amount as
on June
30, 2021
(in¥
million)

Outstanding
amount
including
accrued
interest as on
June 30,
2021
(in Z million)

Purpose of borrowing /
Issuance

For re-imbursement of 1,500.00 1,500.00
following capital
expenditure incurred by
the Company in the
month of March 2019
and during the period
April 1, 2019 to August

27, 2019:

1. Capital expenditure for
setting up thermal power
plant of 96 MW & waste
heat recovery systems of
25 MW,

2. Capital expenditure for
capacity expansion of
Jojobera plant,

3.Mine related
expenditure,

capital

4. Maintenance
expenditure
(debottlenecking)
For re-imbursement of
capital expenditure and
for financing capital
expenditure incurred by
the Company.

capital

1,500.00 1,500.00

For onward lending to 10,000.00 3,950.00
NU Vista for repayment
of loans availed for
capital expenditure to the

extent of T 5,700 million

For reimbursement of
capital expenditure and
for financing capital
expenditure incurred by
the Company during the
period December 1, 2019
to March 31, 2021 to the
extent of X 4,300 million.
For reimbursement of
capital expenditure and
for financing capital
expenditure incurred by
the Company during the
period December 1, 2019
to March 31, 2021.

For onward lending to
NU Vista for repayment
of loans availed for
capital expenditure to the
extent of X 5,700 million.

2,000.00 1,837.20

1,000.00 1,000.00

For reimbursement of
capital expenditure and
for financing capital
expenditure incurred by

Interest/
Coupon
rate

7.35%

7.50%

7.70%

7.95%

7.95%

Repayment
schedule /
Date of
redemption

quarterly
instalments
16 quarterly
instalments,
after 24
months from
the date of
first
disbursement

5  quarterly
instalments,
after 36
months from
the date of
first

disbursement

36 quarterly
instalments,
after 12
months from
the date of
first

disbursement

Prepayment /
Early
redemption

penalty

1% of the amount
repaid, subject to
certain exceptions

Prepayment shall
be subject to
additional  break
costs determined
by the lender at its
sole  discretion,
subject to certain
exceptions

1% of the amount
repaid, subject to
certain exceptions
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Term loan Term Purpose of borrowing/  Sanctioned  Outstanding  Interest/ Repayment Prepayment /

lender / loan / Issuance / Issue amount Coupon schedule / Early
NCDs NCDs amount as including rate Date of redemption
on June accrued redemption penalty
30, 2021 interest as on
(inZ June 30,
million) 2021

(in Z million)
the Company during the
period December 1, 2019
to March 31, 2021 to the
extent of X 4,300 million.

Bank of Term For reimbursement of 2,300.00 2,112.80 7.95%
Mabharashtr loan capital expenditure and
a* for financing capital

expenditure incurred by
the Company during the
period December 1, 2019
to March 31, 2021 to the
extent of X 4,300 million.

The Term For onward lending to 750.00 750.00 7.95%
Hongkong loan NU Vista for repayment
and of loans availed for
Shanghai capital expenditure.
Banking
Corporation
Limited*"
NVCL NCDs For acquisition of equity 2,150.00 2,195.87 8.75%  September 15, -
8.75% 2021 shares of NU Vista and 2021
Series 1** operational payments.
NVCL NCDs For acquisition of equity 1,850.00 1,889.47 8.75%  March 25, -
8.75% 2022 shares of NU Vista and 2022
Series 2** operational payments.
NVCL NCDs The proceeds of NCDs 4,000.00 4,060.49 6.00% March 31, -
6.00% shall be utilised for 2022
2022** refinancing NCDs of the

Company and for general
corporate purpose.
Total 36,550.00 28,597.96

As per certificate issued by S K Patodia & Associates, Chartered Accountants dated July 30, 2021.

* Company had availed a loan of ¥ 9,650 million from Axis Bank Limited, which was utilised for the purposes specified in loan agreement
(refer “purpose of borrowing ”” column for this loan). Subsequently, € 5,700 million of this loan was repaid through refinancing (downsale to
various banks i.e. Karur Vysya Bank Limited, Bank of Maharashtra, Indian Bank Limited & The Hongkong and Shanghai Banking Corporation
Limited). As these loans are in the nature of downsale, the purpose specified in the agreements for these loans is drawn from the purpose of
original loan taken from Axis Bank Limited (refer “purpose of borrowing ” column for the relevant loans).

N Axis Bank Limited and Axis Finance Limited are affiliates of one of the Book Running Lead Managers, Axis. The Hongkong and Shanghai
Banking Corporation Limited is an affiliate of one of the Book Running Lead Managers, HSBC Securities. State Bank of India is an affiliate
of one of the Book Running Lead Managers, SBICAP. Further, Axis Bank Limited, Axis Finance Limited, The Hongkong and Shanghai Banking
Corporation Limited and State Bank of India are not associates of our Company in terms of the SEBI Merchant Bankers Regulations. For
details, see “Risk Factors - A portion of the Net Proceeds may be utilised for repayment, prepayment of credit facilities availed from or
redemption of NCDs held by, affiliates of three of the Book Running Lead Managers. ” on page 65.

**As the NCDs are listed and traded on the Stock Exchanges, the debenture holders proposed to be repaid from the Net Proceeds will be
determined at time of the redemption of these NCDs.

As per the certificate dated July 30, 2021 issued by the Statutory Auditors, the amounts drawn down and
outstanding under above-mentioned borrowings have been utilised towards purposes (except as mentioned above)
for which such borrowings have been availed. For further information on the terms and conditions of these
financing arrangements, see “Financial Indebtedness” on page 353.

The details of the top 10 debenture holders of the Company, as on the date of this Prospectus, are as follows:

Sr. Amount held (in X
No. NG million)
1 AXIS BANK LIMITED 2,000.00
2 YES BANK LIMITED 1,998.00
3 SBI MAGNUM LOW DURATION FUND 1,650.00
4 ICICI PRUDENTIAL BALANCED ADVANTAGE FUND 1,500.00
5 SBI LIFE INSURANCE CO.LTD 1,500.00
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@

Sr. Amount held (in

No. NEE million)
6 HDFC TRUSTEE COMPANY LTD A/C HDFC CREDIT RISK DEBT FUND 1,430.00
7 ICICI PRUDENTIAL CREDIT RISK FUND 1,195.00
g ADITYABIRLA SUN LIFE TRUSTEE PRIVATE LIMITED A/C ADITYA 500,00

BIRLA SUN LIFE SAVINGS FUND
9 KOTAK MAHINDRA TRUSTEE CO LTD A/C KOTAK FIXED 750.00
MATURITY PLAN SERIES 239 '

10  ICICI PRUDENTIAL ASSET MANAGEMENT COMPANY LTD. 750.00

Our Company will approach the lenders and the NCD holders after completion of this Offer for
repayment/prepayment/redemption of the above borrowings. The amounts under the borrowing facilities may be
dependent on various factors and may include intermediate repayments and drawdowns. Accordingly, it may be
possible that amount outstanding under the borrowing facilities may vary from time to time. We may, from time
to time, repay, refinance, enter into further financing arrangements or draw down funds from any such existing
borrowing facilities. In such event, we may utilise the Net Proceeds towards repayment/prepayment/redemption
of any existing or additional indebtedness which will be selected based on various commercial considerations
including, among others, the interest / coupon rate on the borrowing facility, the amount of the borrowing
outstanding and the remaining tenor of the borrowing, any conditions attached to the borrowings restricting the
ability to pre-pay/repay/redeem the borrowings, receipt of consents for prepayment from the respective lenders
terms and conditions of consents and waivers, presence of onerous terms and conditions under the facility and
applicable law governing such borrowings. The aggregate amount to be utilised from the Net Proceeds towards
repayment/prepayment/ redemption of borrowings, in part or full, availed of by our Company is estimated to be
13,500.00 million.

Our Company may be required to obtain the prior consent of or notify certain of the lenders prior to the
repayment/redemption. Further, our Company may be subject to the levy of prepayment penalties or premiums,
depending on the facility being repaid/prepaid, the conditions specified in the relevant documents governing such
credit facility and the amount outstanding/being pre-paid/repaid, as applicable. Payment of prepayment penalty
or premium, if any, shall be made by our Company from the Net Proceeds. If the Net Proceeds are insufficient to
the extent required for making payments for such prepayment penalties or premiums, such excessive amount shall
be met from our internal accruals.

General corporate purposes

The Net Proceeds will first be utilised for repayment/prepayment/redemption, in full or part, of certain borrowings
availed of by our Company, as set out above. Subject to this, our Company intends to deploy the balance Net
Proceeds towards general corporate purposes and the business requirements of our Company and the Subsidiary,
as approved by the Board, from time to time, subject to such utilisation for general corporate purposes not
exceeding 10% of the gross proceeds from the Fresh Issue, in compliance with the SEBI ICDR Regulations.

The general corporate purposes for which our Company proposes to utilise the Net Proceeds include, without
limitation, (i) strategic initiatives, (ii) funding growth opportunities, (iii) strengthening marketing capabilities and
brand building exercises, (iv) meeting ongoing general corporate contingencies, (v) expenses incurred in ordinary
course of business, (vi) working capital requirements, (vii) business requirements of our Company and the
Subsidiary, and (viii) any other purpose, as may be approved by our Board or a duly constituted committee thereof
from time to time, subject to compliance with applicable law, including provisions of the Companies Act.

The allocation or quantum of utilisation of funds towards the specific purposes described above will be determined
by the Board, based on our business requirements and other relevant considerations, from time to time. Our
management, in accordance with the policies of the Board, shall have the flexibility in utilising surplus amounts,
if any. In the event that our Company is unable to utilise the entire amount that our Company has currently
estimated for use out of Net Proceeds in a Fiscal, our Company will utilise such unutilised amount in the next
Fiscal.

Offer related expenses

The total expenses in relation to the Offer are estimated to be approximately % 1,480.33 million. The expenses in
relation to the Offer include, among others, listing fees, underwriting fees, selling commission, fees payable to
the Book Running Lead Managers, fees payable to legal counsels, fees payable to the Registrar to the Offer,
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Escrow Collection Bank to the Offer and Sponsor Bank, including processing fee to the SCSBs for processing
ASBA Forms, brokerage and selling commission payable to Registered Brokers, RTAs and CDPs, printing and
stationery expenses, advertising and marketing expenses and all other incidental and miscellaneous expenses for
listing the Equity Shares on the Stock Exchanges.

Except for listing fees which shall be solely borne by our Company, all expenses in relation to the Offer will be
shared, upon successful completion of the Offer, between our Company and the Promoter Selling Shareholder on
a pro rata basis, in proportion to the Equity Shares issued and allotted by our Company in the Fresh Issue and the
Offered Shares sold by the Promoter Selling Shareholder in the Offer for Sale. However, in the event that the
Offer is withdrawn by our Company or not completed for any reason whatsoever, all the expenses in relation to
the Offer will be solely borne by our Company.

The break up for the estimated expenses in relation to the Offer is as follows:

S. Activity Estimated As a % of total As a % of
No amount* estimated Offer Offer size*
(in Zmillion) expenses*
1. Fees payable to the BRLMs (including underwriting 920.40 62.18% 1.84%

commission, brokerage and selling commission payable to
members of the syndicate)
2. Selling commission and processing fees for SCSBs M@ and 85.22 5.76% 0.17%
Bidding Charges®® for Members of the Syndicate,
Registered Brokers, RTAs and CDPs

3. Fees payable to the Registrar to the Offer 0.98 0.07% 0.00%
4. Other expenses:
(i) Listing fees, SEBI filing fees, book building software 117.35 7.93% 0.23%
fees and other regulatory expenses
(ii) Printing and stationery expenses, advertising and 298.05 20.13% 0.60%

marketing expenses for the Offer and fees payable to
the legal counsels

(iii) Other Advisors to the Offer 33.21 2.24% 0.07%
(iv) Miscellaneous 25.12 1.70% 0.05%
Total Estimated Offer Expenses 1,480.33 100.00% 2.96%

* The above expenses are inclusive of GST. Offer expenses are estimates and are subject to change.
For SCSBs

(1) Selling commission payable to the SCSBs on the portion for Retail Individual Investors, Non- Institutional Investors, which are directly
procured and uploaded by them would be as follows:

Portion for Retail Individual Investors 0.35% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Investors 0.20% of the Amount Allotted* (plus applicable taxes)

* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price
No additional uploading/processing charges shall be payable to the SCSBs on the applications directly procured by them.

The Selling Commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in the bid book of BSE
or NSE.

(2) Processing fees payable to the SCSBs of <10 per valid application (plus applicable taxes) for processing the Bid cum Application
of Retail Individual Investors and Non-Institutional Investors procured from the Syndicate /Sub-Syndicate Members/Registered Brokers
/RTAs /CDPs and submitted to SCSBs for blocking

For Syndicate (including their Sub-Syndicate Members), RTAs and CDPs

(3) Brokerages, selling commission and processing/uploading charges on the portion for Retail Individual Investors (using the UPI
mechanism), portion for Non-Institutional Investors, which are procured by members of Syndicate (including their Sub-Syndicate Members),
RTAs and CDPs or for using 3-in-1 type accounts-linked online trading, demat & bank account provided by some of the brokers which are
members of Syndicate (including their Sub-Syndicate Members) would be as follows:

Portion for Retail Individual Investors 0.35% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Investors 0.20% of the Amount Allotted* (plus applicable taxes)
* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price

The Selling Commission payable to the Syndicate / Sub-Syndicate Members will be determined on the basis of the application form number /
series, provided that the application is also bid by the respective Syndicate / Sub-Syndicate Member. For clarification, if a Syndicate ASBA
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application on the application form number / series of a Syndicate / Sub-Syndicate Member, is bid by an SCSB, the Selling Commission
will be payable to the SCSB and not the Syndicate / Sub-Syndicate Member.

The payment of Selling Commission payable to the sub-brokers | agents of Sub-Syndicate Members are to be handled directly by the
respective Sub-Syndicate Member.

The Selling Commission payable to the RTAs and CDPs will be determined on the basis of the bidding terminal id as captured in the bid book
of BSE or NSE.

Uploading Charges/ Processing Charges of € 30 per valid application (plus applicable taxes) are applicable only in case of bid uploaded by
the members of the Syndicate, RTAs and CDPs:
o  for applications made by Retail Individual Investors using the UPI Mechanism

Uploading Charges/ Processing Charges of Z 10 per valid application (plus applicable taxes) are applicable only in case of bid uploaded by
the members of the Syndicate, RTAs and CDPs:

o for applications made by Retail Individual Investors using 3-in-/ type accounts

e for Non-Institutional Bids using Syndicate ASBA mechanism/ using 3- in -1 type accounts,

The Bidding/uploading charges payable to the Syndicate / Sub-Syndicate Members, RTAs and CDPs will be determined on the basis of the
bidding terminal id as captured in the bid book of BSE or NSE.

For Registered Brokers

(4) Selling commission payable to the Registered Brokers on the portion for Retail Individual Investors and Non-Institutional Investors which
are directly procured by the Registered Brokers and submitted to SCSB for processing would be as follows:

| Portion for Retail Individual Investors & Non-Institutional Investors| < 10/~ per valid application* (plus applicable taxes) |
* Based on valid applications.

For Sponsor Bank

Fees payable to the Sponsor Bank - Processing fees for applications made by Retail Individual Investors using the UPI mechanism will be

Sponsor Bank g7/~ pervalid Bid cum Application Form * (plus applicable taxes).

The Sponsor Bank shall be responsible for making payments to the
third parties such as remitter bank, NPCI and such other parties as
required in connection with the performance of its duties under the
SEBI circulars, the Syndicate Agreement and other applicable laws.

*For each valid application

Interim use of Net Proceeds

Pending utilisation of the Net Proceeds for the purposes described above, our Company will temporarily invest
the Net Proceeds in deposits in one or more scheduled commercial banks included in the Second Schedule of
Reserve Bank of India Act, 1934 as may be approved by the Board. In accordance with Section 27 of the
Companies Act, 2013, our Company confirms that it shall not use the Net Proceeds for buying, trading or
otherwise dealing in shares of any other listed company or for any investment in the equity markets.

Bridge financing facilities

Our Company has not raised any bridge loans from any bank or financial institution as at the date of this
Prospectus, which are proposed to be repaid from the Net Proceeds.

Monitoring utilisation of funds

In terms of Regulation 41 of the SEBI ICDR Regulations, our Company has appointed Axis Bank Limited as a
monitoring agency to monitor the utilisation of the Net Proceeds. Our Company undertakes to place the report(s)
of the Monitoring Agency on receipt before the Audit Committee without any delay. Our Company will disclose
the utilisation of the Net Proceeds, including interim use under a separate head in its balance sheet for such fiscal
periods as required under the SEBI ICDR Regulations, the SEBI Listing Regulations and any other applicable
laws or regulations, clearly specifying the purposes for which the Net Proceeds have been utilised. Our Company
will disclose and continue to disclose details of all monies utilised out of the Fresh Issue till the time any part of
the Fresh Issue proceeds remain unutilised, under an appropriate head in the balance sheet of our Company. Our
Company will also, in its balance sheet for the applicable fiscal periods, provide details, if any, in relation to all
such Net Proceeds that have not been utilised, if any, of such currently unutilised Net Proceeds.
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Pursuant to Regulation 18(3) of the SEBI Listing Regulations, our Company shall on a quarterly basis disclose to
the Audit Committee the uses and application of the Net Proceeds. The Audit Committee shall make
recommendations to the Board for further action, if appropriate. Our Company shall, on an annual basis, prepare
a statement of funds utilised for purposes other than those stated in this Prospectus and place it before the Audit
Committee. Such disclosure shall be made only until such time that all the Net Proceeds have been utilised in full.
The statement shall be certified by the Statutory Auditors. Further, in accordance with Regulation 32 of the SEBI
Listing Regulations, our Company shall furnish to the Stock Exchanges on a quarterly basis, a statement indicating
(i) deviations, if any, in the utilisation of the Net Proceeds from the Objects of the Offer as stated above, and (ii)
details of category wise variations in the utilisation of the Net Proceeds from the Objects of the Offer as stated
above. In accordance with Regulation 47 of the SEBI Listing Regulations, this information will also be published
in newspapers simultaneously with the interim or annual financial results of our Company, after review by the
Audit Committee and its explanation in the directors’ report in the annual report.

Variation in the Objects

In accordance with Section 13(8) and Section 27 of the Companies Act, 2013, read with Regulation 59 and
Schedule XX of the SEBI ICDR Regulations and applicable rules, our Company shall not vary the Objects of the
Offer without our Company being authorised to do so by the Shareholders by way of a special resolution. In
addition, the notice issued to the Shareholders in relation to the passing of such special resolution (“Notice”) shall
specify the prescribed details, including justification for such variation and be published and placed on website of
our Company, as required under the Companies Act, 2013 read with applicable rules. The Notice shall
simultaneously be published in the newspapers, one in English and one in the vernacular language of the
jurisdiction where the Registered and Corporate Office is situated. Pursuant to Section 13(8) of the Companies
Act, 2013, the Promoters or controlling Shareholders will be required to provide an exit opportunity to such
Shareholders who do not agree to the proposal to vary the objects, subject to the provisions of the Companies Act,
2013 and in accordance with such terms and conditions, including in respect of pricing of the Equity Shares, in
accordance with the Companies Act, 2013 and the SEBI ICDR Regulations.

Appraising agency
None of the Objects of the Offer for which the Net Proceeds will be utilised has been appraised by any agency.
Other confirmations

No part of the Net Proceeds will be utilised by our Company as consideration to the Promoters, members of the
Promoter Group, the Directors, or the Key Managerial Personnel or for any material existing or anticipated
transactions. Further, except in the ordinary course of business, there is no existing or anticipated interest of such
individuals and entities in the objects of the Fresh Issue as set out above. Our Company has not entered into and
is not planning to enter into any arrangement/agreements with the Promoters, the Directors, the Key Managerial
Personnel or the Group Companies in relation to the utilisation of the Net Proceeds.
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BASIS FOR OFFER PRICE

The Price Band was determined by our Company and the Promoter Selling Shareholder, in consultation with the
Book Running Lead Managers, and the Offer Price was determined by our Company and the Promoter Selling
Shareholder, in consultation with the Book Running Lead Managers, on the basis of the Book Building Process
and the quantitative and qualitative factors as described below. The face value of the Equity Shares is ¥ 10 each
and the Offer Price was 56 times the face value at the lower end of the Price Band and 57 times the face value at
the higher end of the Price Band. Investors should refer to “Risk Factors”, “Business”, “Financial Statements”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 25,
160, 250 and 357, respectively, to have an informed view before making an investment decision.

Qualitative factors
Some of the qualitative factors which form the basis for computing the Offer Price are:
. Largest cement manufacturing company in East India in terms of total capacity;

o Market-leading brands that establish and enhance our leadership as a building materials company with
strong brand recognition;

. Strategically located cement production facilities that are in close proximity to raw materials and key
markets;

. Extensive sales, marketing and distribution network with diversified product portfolio;

. Growth in our business and operations from acquisitions and, in particular, the recently concluded

acquisition of NU Vista;
. Strong research and development and technological capabilities; and
. Experienced Individual Promoter and professional management team.
For further details, see “Business - Our Strengths” on page 162, respectively.
Quantitative factors

Some of information presented below relating to our Company is based on the Restated Financial Statements. For
details, see “Financial Statements” on page 250.

Some of the quantitative factors which may form the basis for calculating the Offer Price are as follows:
1. Basic and diluted Earnings per Share (“EPS”) at face value of ¥ 10 each:

As per the Restated Financial Statements:

Year ended Basic & diluted EPS (%) Weight
March 31, 2021 (0.82) 3
March 31, 2020 10.28 2
March 31, 2019 (1.09) 1
Weighted Average 2.83

*Not annualised.

Notes:

1.  Weighted average = Aggregate of year-wise weighted EPS divided by the aggregate of weights i.e. (EPS x weight) for each
year divided by the total of weights.

2. The figures disclosed above are based on the Restated Financial Statements.

3. The face value of each Equity Share is < 10.

4. Earnings per Share (]) = Profit after tax excluding exceptional items before other comprehensive income attributable to
equity shareholders for the year divided by the weighted average no. of equity shares.

5. Basic EPS and diluted EPS calculations are in accordance with the relevant accounting standard.
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6. The above statement should be read with significant accounting policies and the notes to the Restated Financial Statements.

Price/Earning (“P/E”) ratio in relation to Price Band of ¥ 560 to ¥ 570 per Equity Share:

Particulars P/E at the Floor Price (no. P/E at the Cap Price
of times) (no. of times)
Based on basic EPS for Fiscal 2021 as per the Not ascertainable Not ascertainable
Restated Financial Statements
Based on diluted EPS for Fiscal 2021 as per the Not ascertainable Not ascertainable

Restated Financial Statements

Industry Peer Group P/E ratio

Based on the peer group information (excluding our Company) given below in this section, the highest
industry P/E ratio is 44.26, the lowest industry P/E ratio is 28.31 and the average industry P/E ratio is
35.90.

Notes:
1.  The highest and lowest industry P/E shown above is based on the peer set provided below under “- Comparison with listed
industry peers” below.

2. Theindustry average has been calculated as the arithmetic average P/E of the peer set provided below. For further details,
see “- Comparison with listed industry peers” below.

Return on Net Worth (“RoNW”)

Year ended RoNW (%) Weight
March 31, 2021 (0.35) 3
March 31, 2020 4.72 2
March 31, 2019 (0.53) 1
Weighted Average 131

Notes:
1. Return on Net Worth (%) = Net profit after tax before other comprehensive income (as restated) divided by net worth at the
end of the year.

2. Net worth has been computed as sum of paid up share capital and other equity.

NAV per Equity Share (Face value of X 10 each)

Particulars Amount (%)
As on March 31, 2021 232.43
After the Offer*
- At the Floor Price 246.73
- At the Cap Price 247.05
At Offer Price 247.05

Note:
1. NAV per Equity Share = Net worth as per the Restated Financial Statements divided by the number of Equity Shares
outstanding as at the end of year.

* Net Asset Value per Equity Share is calculated post conversion of compulsorily and mandatorily convertible debentures into
equity. Further, the other equity amount has not been adjusted for Offer expenses.

Comparison of accounting ratios with listed industry peers

Following is the comparison of our accounting ratios with our peer group companies listed in India:

Name of the Total income  Face P/E EPS Return on Net NAV per share
company (in  million)  value (Diluted) Worth (%) ®)
Q) ®

Nuvoco Vistas 75,226.93  10.00 - (0.82) (0.35)% 232.43
Corporation
Limited”
Industry Peers
Ultratech Cement 454,599.70  10.00  38.62 189.33 12.36% 1,530.57
Limited”
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Name of the Total income Face P/E EPS Return on Net NAYV per share

company (in Z million)  value (Diluted) Worth (%) ®
®) ®)
Shree Cement 139,426.60  10.00  44.26 633.54 14.82% 4,281.67
Limited”
Ambuja Cement 249,657.60 2.00 32.40 11.91 10.68% 146.54
Limited™
ACC Limited* 140,027.20 10.00 28.31 75.98 11.26% 676.42

#

All the financial information for listed industry peer mentioned above is on a consolidated basis and is sourced from the financial

results and/or annual reports of the companies for the year ended March 31, 2021 as published on websites of the stock exchanges
and companies.

# Al the financial information for listed industry peer mentioned above is on a consolidated basis and is sourced from the annual
report of the companies for the year ended December 31,2020.

N

Based on the Restated Financial Information for the year ended March 31, 2021.

Notes:

1. Diluted EPS refers to the diluted EPS sourced from Annual Financial Results and/or Annual Report for the year ended
December 31, 2020 and/or for the year ended March 31, 2021.

2. P/E Ratio has been computed based on the closing market price of equity shares on BSE on July 19,2021, divided by the
diluted EPS provided under Note 1 above.

3. RoNW is computed as net profit after tax (including profit attributable to non-controlling interest) divided by closing net
worth.

4. Net worth has been computed as sum of paid-up share capital, other equity and Non-Controlling Interest.

5. NAV is computed as the closing net worth divided by the closing outstanding number of equity shares as on March 31,2021.

The Offer Price is 57 times of the face value of the Equity Shares.

The Offer Price of X 570 per Equity Share has been determined by our Company and the Promoter Selling
Shareholder, in consultation with the Book Running Lead Managers, on the basis of assessment of market demand
from investors for the Equity Shares through the Book Building Process, and is justified in view of the above
qualitative and quantitative parameters.

Investors should read the above mentioned information along with “Risk Factors”, “Business” and “Financial
Statements” on pages 25, 160 and 250, respectively, to have a more informed view. The trading price of the Equity
Shares of our Company could decline due to the factors mentioned in “Risk Factors” on page 25 and the Investors
may lose all or part of their investments.
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STATEMENT OF SPECIAL TAX BENEFITS

To,

The Board of Directors

Nuvoco Vistas Corporation Limited
Equinox Business Park, Tower 3,
East Wing, 4th Floor,LBS Marg,
Kurla (West) Kurla Mumbai - 400070

Sub: Statement of possible special tax benefits available to Nuvoco Vistas Corporation Limited, its
shareholders and Nu Vista Limited, prepared in accordance with the requirements under Schedule
VI (Part A)(9)(L) of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 as amended (“SEBI ICDR Regulations™)

1. We, MSKA & Associates (“the Firm™), Chartered Accountants, the statutory auditors of Nuvoco Vistas
Corporation Limited (the “Company”) hereby confirm the enclosed statement in the Annexure prepared
and issued by the Company, which provides the possible special tax benefits under Income-tax Act, 1961
(‘Act’) presently in force in India viz. the Income-tax Act, 1961, (‘Act’), the Income-tax Rules, 1962,
(‘Rules’), regulations, circulars and notifications issued thereon, as applicable to the assessment year 2021-
22 relevant to the financial year 2020-21, available to the Company, its shareholders; and Nu Vista Limited
(“Material Subsidiary”) identified as per the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as amended. Several of these benefits are dependent on
the Company, its shareholders and Material Subsidiary, as the case may be, fulfilling the conditions
prescribed under the relevant provisions of the Act. Hence, the ability of the Company, its shareholders
and Material Subsidiary to derive the special tax benefits is dependent upon their fulfilling such conditions,
which based on business imperatives the Company, its shareholders and Material Subsidiary face in the
future, the Company, its shareholders and Material Subsidiary may or may not choose to fulfil.

2. This statement of possible special tax benefits is required as per Schedule VI (Part A)(9)(L) of the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018
as amended (‘SEBI ICDR Regulations’). While the term ‘special tax benefits’ has not been defined under
the SEBI ICDR Regulations, it is assumed that with respect to special tax benefits available to the
Company, the same would include those benefits as enumerated in the statement. Any benefits under the
Taxation Laws other than those specified in the statement are considered to be general tax benefits and
therefore not covered within the ambit of this statement. Further, any benefits available under any other
laws within or outside India, except for those specifically mentioned in the statement, have not been
examined and covered by this statement.

3. Our views are based on the existing provisions of law and its interpretation, which are subject to change
from time to time. We do not assume responsibility to update the views consequent to such changes.

4, In respect of non-residents, the tax rates and the consequent taxation shall be further subject to any benefits
available under the applicable Double Taxation Avoidance Agreement, if any, between India and the
country in which the non-resident has fiscal domicile.

5. The benefits stated in the enclosed statement are not exhaustive and the preparation of the contents
stated is the responsibility of the Company’s management. We are informed that this statement is only
intended to provide general information to the investors and is neither designed nor intended to be a
substitute for professional tax advice. In view of the distinct nature of the tax consequences and the
changing tax laws, each investor is advised to consult their own tax consultant with respect to the
specific tax implications arising out of their participation in the issue and we shall in no way be liable
or responsible to any shareholder or subscriber for placing reliance upon the contents of this statement.
Also, any tax information included in this written communication was not intended or written to be
used, and it cannot be used by the Company or the investor, for the purpose of avoiding any penalties
that may be imposed by any regulatory, governmental taxing authority or agency.

6. We do not express any opinion or provide any assurance whether:

. The Company, its shareholders and Material Subsidiary will continue to obtain these benefits in
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future;

. The conditions prescribed for availing the benefits have been/would be met;
. The revenue authorities/courts will concur with the views expressed herein.
7. The contents of the enclosed statement are based on information, explanations and representations

obtained from the Company and on the basis of our understanding of the business activities and
operations of the Company. We have relied upon the information and documents of the Company being
true, correct, and complete and have not audited or tested them. Our view, under no circumstances, is
to be considered as an audit opinion under any regulation or law. Our Firm or any of partners or
affiliates, shall not be responsible for any loss, penalties, surcharges, interest or additional tax or any
tax or non-tax, monetary or non-monetary, effects or liabilities (consequential, indirect, punitive or
incidental) before any authority / otherwise within or outside India arising from the supply of incorrect
or incomplete information of the Company.

8. This Statement is addressed to Board of Directors and issued at specific request of the Company. The
enclosed Annexure to this Statement is intended solely for your information and for inclusion in the red
herring prospectus, the prospectus and any other material in connection with the proposed initial public
offering of equity shares of the Company, and is not to be used, referred to or distributed for any other
purpose without our prior written consent. Accordingly, we do not accept or assume any liability or any
duty of care for any other purpose or to any other person to whom this certificate is shown or into whose
hands it may come without our prior consent in writing. Any subsequent amendment / modification to
provisions of the applicable laws may have an impact on the views contained in our statement. While
reasonable care has been taken in the preparation of this certificate, we accept no responsibility for any
errors or omissions therein or for any loss sustained by any person who relies on it.

For MSKA & Associates
Chartered Accountants
Firm Registration Number:105047W

Jiger Saiya

Partner

Membership No: 116349
UDIN: 21116349AAAACEG6020

Place: Mumbai
Date: July 29, 2021
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STATEMENT OF SPECIAL INCOME-TAX BENEFITS AVAILABLE TO NUVOCO VISTAS
CORPORATION LIMITED, NU VISTA LIMITED (‘MATERIAL SUBSIDIARY’) AND ITS
SHAREHOLDERS

Under the Income-tax Act, 1961 (hereinafter referred to as ‘the Act’), as amended by the Finance Act,
2020, applicable for Financial Year 2020-21 relevant to Assessment Year 2021-22.

1. This Annexure sets out only the possible special tax benefits available to Nuvoco Vistas Corporation
Limited (‘Company’), Nu Vista Limited (‘Material Subsidiary’) and its shareholders under the current
provisions of the Act, as amended by the Finance Act, 2020, applicable for the Financial Year 2020-21,
relevant to Assessment Year 2021-22, presently in force in India.

2. This Annexure covers only certain relevant income tax law benefits and does not cover any indirect tax
law benefits or benefit under any other law.

. Special tax benefits available to the Company & Material Subsidiary in India under the Income tax
Act, 1961 (‘Act’)

1. Claim for Additional Depreciation*

The Company / Material Subsidiary (being a company engaged in the business of manufacture or
production of any article or thing or in the business of generation, transmission or distribution of power)
is entitled to claim additional depreciation under section 32(1)(iia) of the Act of a sum equal to 20% of
the actual cost of any new machinery or plant (in case the asset is put to use for more than 183 days) or
at the rate of 10% of the actual cost of any new machinery or plant (in case the asset is put to use for less
than 183 days) that is acquired and installed by the Company (other than ships and aircrafts) subject to
fulfillment of specified conditions in the said section of the Act.

2. Deductions from Gross Total Income

. Deductions in respect of profits and gains from industrial undertakings or enterprises engaged in
infrastructure development, etc.*

Under Section 80-1A of the Act, the Company is eligible to claim deduction of 100% of the profits in
respect of its rail corridor at Sonadih Cement Plant since same qualifies as an Infrastructure facility under
Section 801A of the Act and is claiming tax benefits in respect of the same. However, as the deduction
under the said provision is only allowable in case of the profits from the eligible business, the Company
may not be able claim deduction under the said provisions in case it has loss from the eligible business.

Under Section 80-1A of the Act, the Material Subsidiary is eligible to claim deduction of 100% of the
profits in respect of its power generating undertaking at Risda Cement Plant since same qualifies as an
Infrastructure facility under Section 80-1A of the Act. However, as the deduction under the said provision
is only allowable in case of the profits from the eligible business, the Material Subsidiary may not be able
claim deduction under the said provisions in case it has loss from the eligible business.

. Deduction in respect of employment of new employees

Subject to the fulfillment of prescribed conditions, the Company is entitled to claim deduction under
section 80JJAA of the Act with respect to an amount equal to 30% of additional employee cost (relating
to specified category of employees) incurred in the course of business in the previous year, for three
assessment years including the assessment year relevant to the previous year in which such employment
is provided. Further, where the Company wishes to claim such possible tax benefit, it shall obtain
necessary certification from Chartered Accountant on fulfillment of the conditions under the extant
provisions of the Act.

*Section 115BAA of the Act, provides the domestic company can opt for a corporate tax rate of 22%

(plus applicable surcharge and education cess) for the financial year 2019-20 onwards, provided the total

income of the Company / Material Subsidiary is computed without claiming certain specified incentives

/ deductions or set-off of losses, additional depreciation, etc. In a case, Company / Material Subsidiary

opts for section 115BAA, provisions of Minimum Alternate Tax (‘MAT”) would not be applicable and
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unutilized MAT credit will not be available for set-off. The option needs to be exercised on or before the
due date of filing the tax return. Option once exercised, cannot be subsequently withdrawn for the same
or any other tax year.

Special tax benefits available to Shareholders

There are no special tax benefits available to the Shareholders of the Company for investing in the shares
of the Company. However, such shareholders shall be liable to tax at concessional tax rates on certain
incomes under the extant provisions of the Act.

Section 112A of the Act provides for concessional rate of tax at the rate of 10% in respect of long-term
capital gains [gain exceeding Rs.1,00,000 arising from the transfer of a long-term capital asset (i.e., capital
asset held for the period of 12 months or more)] being an Equity Share in a company or a unit of an equity-
oriented fund wherein Securities Transaction Tax (‘STT”) is paid on both acquisition and transfer, without
giving effect to indexation. Further, the benefit of lower rate is extended in case STT is not paid on
acquisition / allotment of equity shares through Initial Public Offering.

Section 111A of the Act provides for concessional rate of tax @ 15% in respect of short-term capital gains
(provided the short-term capital gains exceed the basic threshold limit of exemption, where applicable)
arising from the transfer of a short-term capital asset (i.e. capital asset held for the period of less than 12
months) being an Equity Share in a company or a unit of an equity-oriented fund wherein STT is paid on
transfer.

In respect of non-residents, the tax rates and the consequent taxation shall be further subject to any benefits
available under the applicable Double Taxation Avoidance Agreement, if any, between India and the
country in which the non-resident has fiscal domicile.

NOTES:

1. The above benefits are as per the current tax law as amended by the Finance Act, 2020 and Taxation Laws
(Amendment) Act, 2020.

2. This statement does not discuss any tax consequences in the country outside India of an investment in the
shares. The Shareholders / investors in the country outside India are advised to consult their own
professional advisors regarding possible Income tax consequences that apply to them.

3. Surcharge is to be levied on domestic companies at the rate of 7% where the income exceeds INR 1 Crore
but does not exceed INR 10 crores and at the rate of 12% where the income exceeds INR 10 crores. If the
Company opts for concessional income tax rate under section 115BAA, surcharge shall be levied at the
rate of 10%. Health and Education Cess @ 4% on the tax and surcharge is payable by all category of tax
payers.

4. If the Company opts for concessional income tax rate as prescribed under section 115BAA of the Act, it

will not be allowed to claim any of the following deductions/ exemptions:
- Deduction under the provisions of section 10AA (deduction for units in Special Economic Zone)
- Deduction under clause (iia) of sub-section (1) of section 32 (Additional depreciation)

- Deduction under section 32AD or section 33AB or section 33ABA (Investment allowance in
backward areas, Investment deposit account, site restoration fund)

- Deduction under sub-clause (ii) or sub-clause (iia) or sub-clause (iii) of sub-section (1) or sub-
section (2AA) or subsection (2AB) of section 35 (Expenditure on scientific research)

- Deduction under section 35AD or section 35CCC (Deduction for specified business, agricultural
extension project)

- Deduction under under section 35CCD (Expenditure on skill development)
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- Deduction under any provisions of Chapter VI-A other than the provisions of section 80JJAA or
section 80M;

- No set off of any loss carried forward or depreciation from any earlier assessment year, if such
loss or depreciation is attributable to any of the deductions referred above;

- No set off of any loss or allowance for unabsorbed depreciation deemed so under section 72A, if
such loss or depreciation is attributable to any of the deductions referred to in clause

5. The benefits discussed above cover only possible special tax benefits available to the Company, its
Material Subsidiary and the Shareholders and do not cover any general tax benefits. The above Statement
sets out the provisions of law in a summary manner only and is not a complete analysis or listing of all
potential tax consequences of the purchase, ownership and disposal of shares.

For Nuvoco Vistas Corporation Limited

Maneesh Agrawal
Chief Financial Officer

Date: July 29, 2021
Place: Mumbai
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SECTION IV- ABOUT OUR COMPANY
INDUSTRY OVERVIEW

Macro-economic overview

Overview of the global economy

The novel coronavirus (“COVID-19”) pandemic has caused a global recession that is surpassed only by the two
World Wars and the Great Depression. The global economy witnessed a sharp slowdown in 2020 due to the
pandemic and estimates by the International Monetary Fund (“IMF”) as of January 2021 suggest that the world
economy has shrunk by approximately 3.5%. The world economy is expected to rebound from the collapse in
2021, with global economic output expected to expand by about 5.5%. Global growth is expected to moderate to
4.2% in 2022. The global economy is expected to strengthen in the next few years as consumption picks up and
trade gradually improves, supported by ongoing vaccination drives across economies.

In addition, the IMF estimates that the advanced economies will grow by 4.3% and 3.1% in 2021 and 2022
respectively, led by better pandemic containment and widespread vaccination. On the other hand, the emerging
market and developing economies (“EMDE”) are expected to grow at a firm 6.3% in 2021. This is likely to return
to a moderate 5.0% in 2022 on the back of sustained recovery in China.

Economic growth outlook for the EMDE

(per cent)
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Source: IMF (World Economic Outlook Update, January 2021), CRISIL Research

Overview of India’s economy

India was one of the fastest growing economies in the world during pre-pandemic times, with a CAGR of around
6.7% from Fiscal 2015 to Fiscal 2020. India outperformed other major economies in terms of GDP growth at
approximately 8% and 7% annually through calendar years 2016 and 2017 respectively. India’s GDP increased
greatly from % 105 trillion in Fiscal 2015 to X 146 trillion in Fiscal 2020. However, as a result of the COVID-19
pandemic, CRISIL estimates that the Indian economy will shrink 7.7% Fiscal 2021.

CRISIL forecasts that the base case level of GDP growth for India in Fiscal 2022 will be 11%. The Fiscal 2022
Budget’s focus on pushing capital expenditure despite walking a fiscal tightrope provides optimism and creates a
platform for higher growth. Given that the focus is on investment rather than consumption push, the short-term
impact will come in the form of multiplier effects whereas the enhancement of productive capacity will occur over
time.
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GDP growth in India (FY12 series)
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Regional GDP

In line with the Pan-India trend, GDP growth across the regions in India have seen a slowdown over the last few
years. The eastern region, which accounts for about 17% of the Pan-India GDP, has managed to buck the trend
due to steady output in manufacturing and services. Conversely, the western and central regions have seen the
sharpest economic decline.

As per the GDP growth numbers reported by the states South and East continued to report healthy GDP growth
numbers even in fiscal 2020. Eastern region was the only region which witnessed slight growth in overall gross
domestic product in fiscal 2020 even though all other regions reported sharp decline which made it the second
fastest growing region in fiscal 2020.

Region wise share in GDP (in constant terms) (2019-2020)
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Source: RBI, The Ministry of Statistics and Programme Implementation (MoSPI), CRISIL Research

Introduction to the Indian Cement Industry

The market position of India’s cement industry globally

Global cement production was approximately 4.1 billion metric tons in 2020. Growth of global cement production has
remained muted over the past five years.

Estimated trends in global cement production
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Source: United States Geological Survey-Mineral commodity summary, NBS China, Department for Promotion of Industry
and Internal Trade, India and CRISIL Research

India’s share in the global cement industry (ex-China) on the rise
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Comparison of per capita cement consumptions across the key cement-producing countries

In comparison with the other major cement producing countries, India exhibits the lowest per capita cement
consumption at 200 to 250 kg, which is nearly half of world average of 500 to 550 kg. China has the highest per
capita cement consumption of 1650 to 1750 kg, followed by Korea at 900 to 950 kg. However, despite a low per
capita cement consumption, India is the second largest cement consumer in the world behind China.

Global trends in cement consumption (2018)
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All- India Demand Overview

Historical Demand and Demand Growth
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Source: Industry, CRISIL Research

Domestic cement demand grew at a moderate pace of 5% CAGR over Fiscal 2015 and Fiscal 2020, following the
demand for and construction of infrastructure and affordable housing. In fact, majority of this growth was seen
during Fiscal 2018 and 2019 on the back of pre-election spend. Demand for domestic cement witnessed a fall in
Fiscal 2020 that continued into Fiscal 2021 due to the disruptive effects of the pandemic.

2019 to 2020: Cement demand witnessed a fall of about 2% in 2020 after witnessing two years of stellar growth
(around 12% in Fiscal 2019 and around 9% in Fiscal 2018). Demand experienced negative growth of 0.5 to 1%
in the first half of the year largely due to macroeconomic weakness. A slowdown in infrastructure spending on
both Central and State side adversely impacted demand, along with several external factors like heavy monsoons
and its delayed withdrawal, the fallout resulting from the Andhra Pradesh state government cancelling the state-
wide infrastructure projects, sand unavailability issues in many states (especially the southern states like AP-
Telangana). Labour shortage due to the general election, water scarcity in several states like Bihar, Tamil Nadu
and Odisha also impacted demand. However, the second half of the year witnessed marginal revival in demand
following the release of pent-up demand and a pickup in central capex funding, which worked to limit demand
decline to approximately 2% for the year.

2020 to 2021E: Cement demand is expected to fall once more in Fiscal 2021 after a modest dip in Fiscal
2020 as the cement industry witnesses a tumultuous transition between the two fiscal years. Cement demand is
expected to fall by 0 to 2% on-year in Fiscal 2021 due to production shutdowns, stalled construction activities and
mass exodus of labour following the fear of the pandemic spread in Q1FY21. Supply chain and labour issues due
to extended local lockdowns led to a demand de-growth of 30 to 31%, though pent-up and pre-monsoon
construction demand in May and early June cushioned any further decline in Q1FY21. The cement industry was
surprised with moderate demand growth of 3 to 4% on a year-on-year basis in the seasonally weak monsoon
period of June to September. This was majorly driven by pent-up post-monsoon construction demand in
September amid the return of migrant labourers and easing COVID-19 restrictions in urban settlements. Rural
demand continued to shine as the only silver lining for cement demand during H1FY21 while infrastructure
moved along a slower lane. Infrastructure witnessed a gradual pick-up in the seasonally strong construction period
of December 2020 to January 2021, following increased government spending and recovery in urban housing
leading to robust demand growth of 8-9% in Q3FY21.

By Segment

Sectoral Mix

Commercial
& Industrial,
14-16%

Infrastructure,
23-25%

Source: CRISIL Research, Industry
Note: As of March 2020

Demand to be driven by affordable housing and rural housing

The share of housing sector has dropped over the past five years due to the housing sector, especially real
estate, being caught in a quagmire of slow economic growth, weak demand, buyer-unaffordability and high
inventories. However, overall share was maintained at 60 to 65% due to the central government’s push for the
“Housing for All” scheme. While the housing segment will remain the key volume contributor, infrastructure is
expected to expand its contributions with rising investments by the central government in roads, railways and the
irrigation sector. On the other hand, the infrastructure sector has increased its share due to a spur in infrastructure
spending by the central government.
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Outlay on major segments in 2021 to 2022

Budgeted outlay FY22 Revised estimates

(Rs bn) FY21 (Rs bn) Change
Ministry of Road Transport and Highways 1732 1571 10%
Ministry of Railways 2148 2408 -11%
PMGSY 150 137 9%

Source: CRISIL Research, Union Budget 2021-22

Roads: Investment in state roads and national highways is estimated to have risen by around 11% in Fiscal 2020
and it is expected to experience a 0 to 2% decline in Fiscal 2021 owing to the COVID-19 pandemic’s resultant
lockdown affecting construction activities and migration of labour. The Indian government’s focus on roads, and
state and national highways, driven by public funds and rising cement intensity of road projects, has pushed up
cement demand from the road segment in the last five years. Specifically, the use of paver blocks and concrete
tiles, construction of flyovers and other structures have increased the cement intensity of road projects.

By Mode of Sales

Cement is marketed via two mechanisms i.e. trade and non-trade.

Trade: The manufacturer directly sells cement to the dealers and retailers, who then sell the same to the end
consumers. It is @ more common and stable method of vending cement since the manufacturer does not have to
incur the liability of directly making sales pitches to the consumer, and it is a method that increases the reach of
the manufacturers. The dealer receives incentives to sell the product. Segments which falls under the same are
individual housing, Pradhan Mantri Awas Yojana Grameen and parts of infrastructure, industrial-commercial as
well as other housing segments.

Non-Trade: This is where the manufacturer sells to the consumer directly, like a construction company for use in
the project. Here, the dealer is not involved.

Break-up of cement sales by mode of sales

Source: CRISIL Research, Industry
Player-wise breakup in mode of sales - (2019-20)
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Note: Industry peers comprises of Lafarge Holcim Group, Ultratech Cement, Dalmia Bharat and Shree Cement; Nuvoco
Vistas comprises of NVCL (standalone) and Nimbol Assets
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While the entire cement industry has a share of trade/retail sales at 65-68%, several retail focused players like
Nuvoco Vistas Corp Limited (NVCL), Lafarge Holcim Group and Shree Cements enjoys retail share of 75-85%.

Higher profitability in trade segment makes it more attractive

Trade is the more preferred segment for manufacturers as it fetches higher realisations. While, the manufacturer
has to invest on the distribution channel the returns on the same is relatively higher. The difference between trade
and non-trade price varies from Rs 30-80 for the same manufacturer. The difference in prices are based on a
multitude of factors like

o Region - difference between trade and non-trade segment is highest in the southern region.

. Volume - Higher the volume, higher the difference. For large scale projects buyers negotiate to get better
prices.

. Project type: For infra projects prices are often fixed at ex-FOR (freight on road) basis. Ex-freight cement
prices in Andhra was set at Rs 225 in the previous year while retail/ trade prices were above Rs 350 for
CAT A brands.

. Relationship - The relationship between the construction company and the cement manufacturer often

players a key role in the determining the quantum of discount

While non-trade cement trades at a discount, it comes with several cost advantages as well. The key cost advantage
are:

. A large part of the non-trade cement is transported in the form of bulk cement which helps down in
cutting freight as well as packaging cost

) Since dealer is not involved the company does not have to pay dealer commissions

. Further, company has to spend less in setting up dealer network

Despite these cost advantage trade segment remains more attractive due to higher prices. Thus, it often leads to
higher profitability. The difference in profitability of trade and non-trade segment varies between 100-400 bps
depending on the difference in prices as well as volumes.

The demand outlook for India

Growth in cement demand for the next five years

Cement Demand Forecast
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Cement demand is expected to face consecutive demand de-growth in Fiscal 2021 after a marginal dip in Fiscal
2020 as the cement industry witnesses a tumultuous transition between the two fiscal years. Cement demand is
expected to fall by 0 to 2% on-year in Fiscal 2021 owing to the outbreak of the COVID-19 pandemic in India
and strict lockdown measures taken by the Indian government to curb the spread of COVID-19 in the country.
However, demand decline in the current year is due to the sharp drop in demand in the first quarter brought about
by the total lockdown in April. After falling by 31% on-year in Q1 FY21, cement demand has recovered sharply,
witnessing positive growth over Q2 and Q3 FY21. While demand witnessed a tepid growth of 3 to 4% in Q2
FY21, Q3 FY21 marked a full-fledged recovery with the industry growing by 8 to 9% on a year-on-year basis.
Demand was largely driven by rural housing in the first half, whereas urban housing and the infrastructure segment
aided recovery in the third quarter.
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A reboot in demand after the festive season in H2FY21 was led by a continued traction in rural demand, increased
government spending on infrastructure and housing segments, and ample labour availability at construction
sites. Additionally, key infrastructure projects like roads, metros and irrigation and the government’s drive to
revive the housing segment are expected to drive potential cement demand in the near future. CRISIL
Research expects cement demand to register a CAGR of 6 to 7% from Fiscal 2021 to Fiscal 2026 driven by a raft
of infrastructure investments and healthy revival in housing demand, as compared to a CAGR of 4.5 to 5.5%
witnessed during Fiscals 2015 to Fiscal 2020.

Demand growth segmentation by product

With the government pushing for infrastructure projects over the next few years, the share of cement demand of
the infrastructure segment is expected to increase from 23 to 25% in Fiscal 2021 to 25 to 27% in Fiscal 2026. The
Central government’s focus on roads, railways, urban infrastructure and irrigation will boost infrastructure

investments.
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An overview of cement supply in India

Historic capacity and capacity growth
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Total capacity additions
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Player-wise capacity growth

The large and mid-sized players have used both organic and inorganic route to grow. While Ultratech cement has
seen the maximum capacity additions in absolute terms, Nuvoco (consolidated) has grown the fastest in terms of
percentage with the total installed capacity doubling over the last 5 years post the acquisition of Emami Cements.
Other players like Shree Cements, JK Cement and JK Lakshmi cement has also seen healthy capacity growth led
by organic growth as they expanded to newer regions.

Player-wise installed capacity

(million tonnes) Frie FY17 FY18 FY19 FY20 Dec-20
UltraTech Cement Ltd B63.2 B66_3 85.0 94.8 111.4 111.4
Lafarge Holcim Group 60.6 60.6 63.1 63.1 63.1 64.2
Shree Cement Ltd 25 6 29.3 34.9 37.9 40.4 40.4
Dalmia Bharat 249 24.9 249 26.5 26.5 28.5
Muvoco Vistas 11.0 11.0 11.0 11.8 14.1 223
The Ramco Cements Limited 16.5 16.5 16.5 16.7 18.8 19.8
India Cements Ltd 15.6 15.6 16.6 16.6 16.6 15.6
Birla Corporation Ltd {(con) 9.8 15.4 15.4 15.4 15.4 15.4
J K Cement Ltd. 106 106 105 105 14.0 147
JK Lakshmi Cement Ltd {(con}) 3.6 10.9 10.9 12.5 13.3 13.3
Prism Cements Ltd 56 ¥.0 ¥.0 ¥.o ¥.0 ¥.0
Heidelberg Cement India Ltd 54 54 54 5.4 5.3 5.3
Sagar Cement Ltd. (con) 29 4.0 4.3 5.8 5.8 5.8

Source: CRISIL Research, Company Annual Reports

Note: For Ultratech and Shree only India operations are considered, For JK Cement only grey cement sales are included. For
JK Lakshmi Cement, Birla Corp and Sagar Cement consolidated capacity has been considered. For ACC & Ambuja Cements
numbers are on calendar year basis; For Nuvoco Vistas only standalone assets considered from FY16-FY19; Standalone and
Nimbol assets are considered for FY20; Standalone, Nimbol assets and Nu Vista Limited are considered FY20 onwards

Historic production and capacity utilization

Trend in capacity utilization
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Capacity utilisation (LHS)
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2020 to 2021E: In Fiscal 2021, amid the crisis of the COVID-19 pandemic, logistics and labour issues, along with
high inventory levels acted to limit production growth in the first half of the first quarter, before a sharp increase
in demand occurred. Nonetheless, due to the complete halt in production over the first two weeks of April 2020,
utilization levels plunged to historic lows of 43 to 45% in the first quarter of the fiscal. Utilization levels have
continued to grow since reaching pre-pandemic levels of 70 to 72% in the 3rd quarter of the fiscal year and are
expected to grow further in the final quarter in line with growing volumes. However, on a year-on-year basis,
utilization levels are expected to fall by around 300bps to 62 or 63% in Fiscal 2021.

Player wise utilisation rates

The mid and large sized players operate at relatively higher utilisation rates as compared to regional and smaller
players because of better brand pull as well as stronger distribution network. Among the larger players Nuvoco
Vistas Corp Limited, Birla Corp and ACC Limited (Lafarge Holcim group) have very high utilisation level. These
players have high utilisation levels across regions. In fact Birla Corporation and Nuvoco Vistas Corp Limited
were the only large/mid player to operate at a healthy utilisation level of 90% or above in fiscal 2020, with
utilisation levels remaining high for these two players in plants across all regions.

On the other hand recent expansion spree by Shree Cement, JK Cement and Ramco Cement has led to lower than
industry utilisation levels. However, these players are expected to ramp up production from the newly installed
units leading to pick up in utilisation levels in medium term.

Player-wise utilisation levels (FY20)
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Source: CRISIL Research, Company reports

Note: Capacity utilisation has been calculated as total production for the year divided by year-end installed capacity. The
same has not been adjusted for the date of installation of new capacity. For JK Cement only grey cement sales are included.
For ACC & Ambuja Cements numbers are on calendar year basis. Nuvoco Vistas comprises of NVCL (standalone) and
Nimbol Assets

Capacity basis Market shares of top industry players

Share of top 5 players in the industry has grown to ~50.5% led by consolidation and higher organic growth by
large players. Driven by foray into value-added products such as RMC and white cement, the industry has
diversified a little. Except for a few, cement players don’t have any meaningful share of revenues from segments
other than cement. Given the sharp variation in gearing ratios and profitability, financial flexibility varies sharply
with most large players enjoying moderate to strong financial flexibility.

Player-wise domestic capacity of the key players in the industry
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As of December, 2020

Note: For Ultratech and Shree only India operations considered. For Nuvoco, Birla Corporation, India Cements, JK Lakshmi
cement and Bharathi Cement (consolidated capacity considered)

The top 5 players have been gaining market share over the last 5 years through various acquisitions. Acquisition
of Jaypee assets (17.2 MMTPA; 4 MMTPA under construction) and Century Textiles & industries (14.6 MMTPA)
has helped Ultratech Cement consolidate its position in Western and Central region. Similarly acquisition of
Emami Cements by Nuvoco Vistas Corp Limited has led to the player becoming the leading player in the eastern
region.

This has helped the large players consolidate their position across regions with the top 5 players accounting for
over ~50.5% of pan-India capacity.

Regional Capacity Breakup
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Player-wise sales of key manufacturers

{in million tonnes) FY16 FY17 FY18 F¥19 FY20 9SM Fy21

Utratech Cement 48.0 48.9 57.8 69.5 76.4 542
ACC Limited 236 23.0 262 284 289 255
Shree Cement 14.2 20.6 225 251 249 18.6
Ambuja Cement 21.5 211 23.0 243 240 27
Dalmia Cement 12.8 15.3 17.0 18.5 19.3 143
Muvoco ([ Consolidated) - - - - - 1.7
Muvoco Vistas 9.6 9.7 10.6 11.0 12.2 -
MNu Vista Limited - 0.5 27 4.6 4.8 -
Birla Corporation 8.0 10.1 125 13.8 13.6 9.2
Famco Cements 7.2 8.4 9.3 11.2 11.2 6.8
India Cements 8.7 11.0 11.2 123 11.0 Fd
JK Lakshmi 7.3 8.0 8.5 9.7 9.2 7.0
Jk cement 6.9 6.5 7.9 8.4 8.4 (A
Orient Cement 4.4 b6 5.8 6.4 5.8 3.2
Prism Cement 5.3 b4 b6 6.3 by 3.9
Heidelberg Cement 4.4 45 47 49 47 2.2
Sagar Cement 1.7 2.0 2.7 2.3 3.1 2.1
Star Cement 2.7 2.7 24 2.7 2.9 1.8

Source: CRISIL Research

Note: FY16 data for Shree Cement is for 9 months, For Ultratech and Shree only India operations are considered, Birla-Corp
consolidated figures are from FY17, For JK Cement only grey cement sales are included. For ACC & Ambuja (Lafarge Holcim
Group) sales volume numbers are on calendar year basis - 9M FY21 numbers represents sales volume for CY 2020.For Nuvoco
Vistas only standalone assets considered from FY16-FY19; Standalone and Nimbol assets are considered for FY20. Nuvoco
Consolidated includes Nuvoco Vistas ( NVCL and Nimbol) as well as Nu Vista Limited. Sales includes sale of grey cement and
clinker

Over the last two years players Ultratech, The Ramco Cements and Nuvoco Vistas have seen the sharpest sales
growth among the mid and large players. This has helped these players expand their market shares. Going forward,
Ultratech Cement, Nuvoco (consolidated) and Dalmia Bharat are expected to see further rise in market share led
by commissioning of new capacities along with ramp up of acquired capacities.

Nuvoco Vistas Corporation Limited (“NVCL”) manufactures cement and has an installed capacity of 14 MMTPA
(including Nimbol assets 2.28 MMTPA) and is also one of the leading RMC players in India. It has four integrated
cement plants, two grinding units, one blending unit and a ready-mix concrete business. Its main brands are
Concreto and Duraguard. After being launched in 2004 Concreto has been one of the best-selling brands for the
company. Concreto and Duraguard are market leaders in terms of cement prices in the respective segment as well
as regions. NVCL was initially a wholly owned subsidiary of Nirma, but in Fiscal 2020, Nirma has transferred its
100% holding in NVCL to Niyogi Enterprise Pvt Ltd (the promoter company). NVCL completed acquisition of
Emami’s cement business (8.3 MMTPA) at an enterprise value of INR 5,500 crore in July 2020, making it the
largest player in East India with ~17% market share in terms of capacity on a consolidated level and the 5™ largest
player in India with a consolidated capacity of 22.32 MMTPA (4.2% of Pan-India installed capacity as of
December 2020). The consolidated entity also has a ~4.7% market share in the North in terms of capacity. The
subsidiary was later renamed to NU Vista Limited. The acquisition of Emami Cement Limited, now known as
NU Vista Limited, was on account of rapid volume growth the company has seen over recent years. NU Vista,
with its brand “Double Bull”” was the fastest growing company in the industry being a new entrant in the market.
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The Company had become a key player in the eastern region with market share close to ~6% in the region in
Fiscal 2020.

The diversified business portfolio of the Company includes:

Cement: The consolidated entity of Nuvoco Vistas Limited has well recognised cement brands in the market
Concreto, Duraguard and Double Bull. The Company has 5 integrated plants, 5 grinding units and one blending
unit across North and East locations. However, the Company sells in west and central regions as well due to close
proximity of these plants with the regions. The business accounted for ~84% of the company’s total sales in 2019-
20. The Company’s plants are state of the art and the Mejia Plant has one of the lowest specific energy
consumption in the entire industry as per company’s filings with Green Business Energy under The Confederation
of Indian Industry. The company has a pan India market share of 4.2%, whereas it is more dominant in east with
a market share of ~17% in terms of capacity on a consolidated basis as of December 2020. The Company also has
good presence in North India with ~5% market share in terms of capacity.

In terms of sales the consolidated entity has a market share of 5.1% in 9M FY 21 with total sales of ~11.7 million
tonnes.

Ready-Mix Concrete (RMX): The company’s RMX business has pan-India presence offering specialised
products like Artiste and InstaMix. The company has over 49 plants as of March 2021 and has been increasing its
presence across geographies. The company is one of the first movers in the industry and has recently launched
innovative products like InstaMix Mortare to supply wet-mix cement mortar in bags which is used for all kinds
of masonry. Further, the company launched InstaMix Microne which is a ready-to-use wet micro concrete for
structural strengthening and retrofitting.

Modern Building Materials (MBM): The Modern Building Materials (MBM) product range under the Zero M
and InstaMix brands comprises of construction chemicals, multipurpose bonding and waterproofing agents, Wall
Putty, Tile Adhesive, Ready Mix Dry Plaster and Cover Blocks.

All-India Supply Outlook

Installed capacity outlook and capacity growth for next five years (2021 to 2026)
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Total capacity additions estimated over next five years (2021 to 2026)
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Production and capacity utilization outlook for next five years (2021 to 2026)
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Industry to potentially witness around 125-135 MMTPA capacity addition in the next five years. The cement
industry is estimated to have added ~24 million tonnes of grinding capacity in 2020-21 over 22 MMTPA of
capacities commissioned in 2019-20. As of 2020-21, CRISIL Research estimates overall installed capacity of 540-
542 MMTPA (adjusted for period of commissioning this would be close to 525 MMTPA on an effective basis).
The capacity additions is expected to remain robust with nearly 125-130 MT capacity expected to be added in
over span of FY21-26. The total installed capacity is estimated to be around ~645 MMTPA by FY 26 with capacity
utilization of 70-72%.

Regional Demand: Overview and Outlook

Overview of regional demand

In the last five years, the central (Uttar Pradesh and Madhya Pradesh) and eastern (Odisha, Bihar and West Bengal)
regions have exhibited strong demand led by a surge in infrastructure construction and rural housing. Over the
past five years, cement demand grew at a moderate CAGR of approximately 5%, driven by infrastructure
development as well as rural housing construction in the eastern region. However, the southern region suffered
sluggish growth in demand because of continued capacity additions in the region, the stalling of construction
activities in Amravati and Polavaram in AP-Telangana and sand unavailability in the region post-new sand mining
laws.

Regional cement demand trend
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In the long run, CRISIL Research expects cement demand to increase at a faster pace of about 6.5% as compared
against a moderate pace of about 5% CAGR in the past five years. In terms of regional dynamics, while the eastern
region is expected to exhibit robust growth followed by moderate growth in the central region, growth rates in the
southern and western regions are expected to pick up pace over the next 5 years. Demand in the southern region
will remain a key monitorable, as pick-up in the state capex in AP-Telangana as well as release of funds by central
government for Polavaram projects will lead to faster demand revival on low base. This interplay of demand
dynamics would likely result in the share of the eastern region rising to 27 to 29% in Fiscal 2026 from about 25%
in Fiscal 2020.
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Shift in region-wise demand over next five years (2021 to 2026)
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Eastern and Central regions to drive demand growth in the longer run

Per the past decade, the Eastern and Central regions will continue to drive cement demand in India in the medium
term on the back of continued government development of infrastructure and housing in these regions, along with
a low base of development. Per-capita income and per capita cement consumption of the eastern and central
regions are well below Pan-India numbers and thus provides huge scope for potential growth. North, West and
South India, which are home to the more industrialized states in India, have seen relatively lower demand growth
in the past and will continue to lag behind the other two regions in the future as well.

Amongst the three relatively well-developed regions of North, West and South India, demand growth in West and
South India is optical in nature due to the low base of 2020 to 2021, where both regions witnessed a sharper
decline in demand.

Regional Supply: Overview and Outlook
Overview of dynamics in regional supply

From 2015 to 2020, the northern, eastern and southern regions collectively made up 70% of overall capacity
additions, with East India accounting for the largest addition in capacity over the years. The pace of capacity
addition has slowed down significantly in the southern region as the operating rates in the region are the lowest
in the country. The Eastern region has seen the highest capacity additions in recent years led by rapid expansion
by Nu Vista Limited (formerly Emami cement; now a wholly owned subsidiary of Nuvoco) as well as Shree
cement which helped them gain market share in a fast-growing market. In the next 5 years from Fiscal 2021 to
Fiscal 2026, the eastern, central and western regions are expected to drive further capacity additions, with the
northern and southern regions lagging behind.

Regional breakdown of capacity additions
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The cement industry witnessed a robust addition in capacity of 22 million tons in Fiscal 2020. Capacity addition
for the cement industry is estimated to hover at around 22 to 24 million tons in Fiscal 2021 due to pandemic
disruptions as capital expenditure plans are delayed amid looming uncertainties. The cement industry will likely
witness a capacity addition of 100 to 110 million tons in the next five years as compared to 102 million tons in
the last five years.

Year-wise capacity additions
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Capacity, growth and utilization in Northern region

With the revocation of the MFN status of Pakistan, the capacity utilization of the northern states grew in FY19-
FY20. Prior to the revocation of Pakistan’s MFN status, nearly 1.2 to 1.3 MT of cement had been imported from
Pakistan every year. This has been substituted by local cement production in the northern region. While cement
demand saw a dip in Fiscal 2021 due to COVID-19 shutdowns, it is likely that utilization will gradually increase
with capacity additions and a revival of higher demand due to infrastructure growth.
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Note: Capacity utilization is calculated on effective capacity - based on the date of commissioning of the plant; capacity
utilisation is calculated as production in the region by effective capacity and does not take into consideration inter-regional
movement.

Capacity, growth and utilization in Eastern region

In Fiscals 2021 to 2022, projected robust capacity additions in East India will contract operating rates. In the long
run however from Fiscals 2025 to 2026, anticipated incremental cement demand will surpass incremental supply
and elevate operating rates.
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Installed capacity and capacity utilization - East
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Note: Capacity utilisation is calculated on effective capacity - based on date of commissioning of the plant; capacity utilisation
is calculated as production in the region by effective capacity and does not take into consideration inter-regional movement

Central region will continue to operate at higher capacity utilization on the back of lower additions and steady
demand growth.

Installed capacity and capacity utilization - Central
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Note: Capacity utilisation is calculated on effective capacity - based on date of commissioning of the plant; capacity utilisation
is calculated as production in the region by effective capacity and does not take into consideration inter-regional movement

Region-wise capacity basis market share of large players

Ultratech and ACC (Lafarge Holcim Group) remain the two truly Pan-India players with plants in all the five
regions. Ultratech, the largest player in the industry, holds the highest market share in the West Indian market,
followed by the Central and Southern Indian markets.

Regional capacity breakup of large players
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Large players are defined as players with installed capacity > 20 million tonnes per annum. ; ACC and Ambuja are part of
the Lafarge Holcim group (LH Group) and together forms the second largest cement player in India in terms of capacity

North India

States included: Rajasthan, Uttarakhand, Delhi, Haryana, Himachal Pradesh, Jammu, Kashmirand Punjab.
Rajasthan, Punjab, Delhi and Haryana are the key markets in the northern region. Some of the prominent players
in the North are Shree Cement and Ultratech, with 23% market share each. Holcim Group holds approximately
16% market share, followed by other players like JK Cement and Wonder Cement who also have cement plants
in the region.

South:

States included: Andhra Pradesh, Karnataka, Kerala, Tamil Nadu, Andaman and Nicobar Islands, and
Pondicherry.

The southern region is relatively more fragmented compared to the other regions. The major players in the South
are UltraTech Cement with 11% of market share followed by Dalmia cement (7%) and Lafarge Holcim Group
(6%). India Cements, Ramco Cement, Prism Cement, Chettinad Cement, etc hold 75% share in southern region.

East:

States included: Chhattisgarh, West Bengal, Bihar, Jharkhand, Odisha, Meghalaya, Assam, Arunachal Pradesh,
Sikkim, Mizoram, Nagaland, Tripura and Manipur.

In terms of absolute consumption, West Bengal, Bihar and Odisha are the major consumers in the East. Major
players in the region are Nuvoco (consolidated), Lafarge Holcim group, Dalmia & Ultratech holding 17%, 16%,
16% and 15% share respectively.

West:
States included: Maharashtra, Gujarat and Goa

Maharashtra is the largest cement consumer in India. Cement demand in Gujarat is also high with cement
consumption witnessing healthy growth over the past few years on account of high infrastructure spending in the
state. Major players in the region are Ultratech Cement with ~46% market share & Lafarge Holcim Group (21%)
market share. Sanghi Cement, JK Lakshmi Cement and Century Cement are other major players in the region.

Central:
States included: Uttar Pradesh and Madhya Pradesh.

As the second largest cement consumer, UP accounts for around ~10% in pan-India cement consumption. Demand
for cement from UP has been on a steady rise, over the past five years. With acquisition of Jaypee units, presence
of UltraTech expanded to central and eastern UP, which was erstwhile present only in Western UP and Western
MP and holds highest market share in the region with ~31%. Holcim Group (ACC and Ambuja), Ultratech
Cement, Prism Cement and Shree Cement are major players present in this region.

State-wise demand-supply assessment

Rajasthan
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Rajasthan cement demand trend
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Rajasthan’s cement demand is estimated at around 22.5 to 23.5 million tons in Fiscal 2021. Cement demand in
the state has grown at a healthy pace of 4.5 to 5% CAGR from Fiscals 2015 to 2020. Construction activities came
to a grinding halt in Fiscal 2021 due to pandemic-necessitated lockdowns, with curfews in urban centers. However,
demand has revived, led by strong demand for housing in both rural and urban housing and infrastructure projects,
resulting in moderate demand growth of 2 to 4% in Fiscal 2021.

Cement demand from the infrastructure segment increased at a moderate pace of 5 to 5.5% CAGR in the last five
years, led by increased spending by the government on roads and bridges and a healthy rise in investments in
irrigation. While demand growth was moderate over Fiscal 2015 to 2017, it surged over Fiscal 2018 and 2019,
driven by NHAI and state road construction.

Rajasthan cement demand outlook (FY21- FY26P)
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CRISIL Research expects cement demand in Rajasthan to grow at a CAGR of 5 to 6% over the next five years, to
reach 29.5-30.5 MMTPA by Fiscal 2026.

Housing 5-55%
Infrastructure 6.5-7.5%
Industrial & commercial 2.5-3%
Overall 56%

Cement demand from the industrial and commercial segments is expected to slow down in the state as investments
remains elusive. Continued expansion of cement industry in the state is expected to aid demand growth. Demand
from the commercial segment is expected to remain low as an excess room supply will likely prevent the addition
of hotels in the near term. While revival of leisure travel is expected to take at least a year, deferred domestic
leisure travel could provide some respite in near term for the hotel industry in Rajasthan.
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Rajasthan cement supply trend

million tonnes)
b

T0
60
50
40
30
20
10

6264 1718 7375 225235 74-76 235245
0
Capacity Demand Capacity Demand Capacity Demand
201415 2018-20 2020-21E

Source: CRISIL Research

Rajasthan holds close to 14% of India’s total cement grinding capacity at 74-76 million tonnes per annum as of
2020-21. Abundance of rich limestone reserves has led to continuous rise in capacity additions in the region. It is
a key producer state and feeds to central and western region.

Despite having surplus capacity Rajasthan has witnessed several capacity additions over the last five years to the
tune of ~11 million tonnes per annum.

Rajasthan cement supply outlook trend (Installed capacity)
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Rajasthan holds close to 14% of India’s total cement grinding capacity at 74-75 million tonnes per annum as of
2019-20. Abundance of rich limestone reserves has led to continuous rise in capacity additions in the region. It is
a key producer state and feeds to central and western region as well.

Despite having surplus capacity Rajasthan is likely to see capacity additions to the tune of 15-17 million tonnes
per annum over next five years (2021-26) as most of the capacity in the northern region is expected to come up in
Rajasthan which will feed to demand clusters in Haryana and Punjab.

Punjab

Punjab cement demand trend
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Punjab’s cement demand is estimated at around 8.8-9.3 million tonnes in fiscal 21. High base of development in
the state has limited demand growth over the last few years. While, high share of pucca houses has limited demand
offtake from housing; well spread road network in the state also hindered demand growth from infra segment.

Cement demand in the state has grown at a meagre ~1.2% CAGR over fiscals 15 through 20 driven by rural
housing, which has grown at a robust pace. On the other hand, fall in remittances, accumulation of inventory as
well as loss of investor confidence has led to steep demand decline from urban housing segment especially in the
Chandigarh-Mohali region.

Punjab cement demand outlook (FY21E- FY26P)
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CRISIL Research expects cement demand in Punjab to grow at a moderate pace of 3-4% CAGR over the next
five years 10-11 MMTPA by fiscal 2026.

Demand Growth

Segment (FY21E-FY26P)

Housing 3.5-4 5%
Infrastructure 3-3.5%
Industrial & commercial 1.5-2%
Owverall 3-4%

139



Punjab cement supply trend
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Punjab holds close to 1% of India’s total cement grinding capacity at 5-6 million tonnes per annum.

As the state cement demand is subdued with state holding ~3% of total cement demand and with scarcity of
limestone reserves, no capacity additions are witnessed in the region in last 5 years

Punjab cement supply outlook trend (Installed capacity)
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Punjab holds close to 1% of India’s total cement grinding capacity at 4-6 million tonnes per annum as of 2019-
20.

Limited demand growth on high base of development and high share of concrete houses will limit capacity
additions in the region. The state will continue to be a net importer of cement with majority material flowing in
from Himachal and Rajasthan. Going ahead, Punjab to witness capacity addition of only ~1.0 million tonnes per
annum over next five years.
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Gujarat

Gujarat cement demand trend
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Cement demand in Gujarat, estimated at around 22.5-23.5 million tonnes in fiscal 21, to remain flattish on back
of high caseload and subsequent labour issues due to mass exodus of labour. Roads, metro, bullet train and
industrial corridor project as well as urban housing aided demand revival. Demand has grown at a moderate pace
over the last five years due to high base of infra development and slowdown in industrial capex in the state.
Cement demand after witnessing a spurt over FY18-FY 19 led by pickup in infra spending especially in roads and
highways, witnessed a steep drop in fiscal20 as demand from rural housing plummeted.

Demand slowdown over the last five years comes on the back of rapid development in the state over the previous
10 years where cement demand grew at a robust pace of 10-11% CAGR well ahead of the pan-India demand
growth.

Nearly half of the cement demand is driven by infrastructure and industrial/commercial segment. On account of
slowdown in capital investment in the last 5 years and high base of previous years, demand growth from
infrastructure segment moderated. However, investments in roads and highways as well as augmentation of
capacities in ports (Pipavav, Mundra and Dahej) drove demand.

Due to robust existing road network NHAI and PMGSY construction were slow with the Gujarat accounting for
2% and 1% of pan-India construction respectively in the last 5 years (FY15-20); However, West Gujarat - Kutch,
Saurashtra area propelled demand growth.

Demand from housing segment on slow track as real estate demand remains moderate while urban housing is in
saturated state. Unlike other states rural demand also remained weak due to lower share of kutcha houses in the
state.

Gujarat cement demand outlook (FY21E- FY26P)
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CRISIL Research expects cement demand in Gujarat to witness healthy growth of 5-6% CAGR over the next five
years to reach 30-31 million tonnes in fiscal 2026.

Demand Growth

Segment (FY21E-FY26P)

Housing 4555%
Infrastructure 6.5-7T.5%
Industrial & commercial 5.56.5%
Overall 56%

Gujarat cement supply trend
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Guijarat holds close to 6% of India’s total cement grinding capacity at 31-33 million tonnes per annum as of 2019-
20. ~2.7 million tonnes per annum of capacity estimated to be added in 2020-21. Healthy demand growth in the
state has led to continuous rise in capacity additions in the region. Gujarat has witnessed moderate capacity
additions over the last five years (2015-20) to the tune of ~7 million tonnes per annum as demand rises steadily
from infrastructure and housing segment.

Gujarat cement supply outlook trend (Installed capacity)
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Guijarat holds close to 6% of India’s total cement grinding capacity at 34-36 million tonnes per annum as of 2020-
21E. Healthy demand growth in the state has led to continuous rise in capacity additions in the region.

Along with Rajasthan to the north the state is the key exporter of cement with Maharashtra and Madhya Pradesh
being key receiving regions. The state also supplies to Karnataka and Kerala through ships. However, steady
capacity addition in the neighbouring states will limit capacity addition in Gujarat. Adani Cementation has long
drawn plans to start a facility in the state which is yet to materialise and will remain a key monitorable.

Bihar

Bihar cement demand trend
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Bihar has been one of the fastest growing markets in India growing at a robust pace of 9-10% CAGR over the last
five years to reach ~17 million tonnes per annum in fiscal20. Rapid development of infrastructure along with
concretisation of rural as well as urban houses led to spurt in cement demand in the state. Demand however
remained stagnant in fiscal 20 as the state went through a lot of disruptions in the form of multiple floods, sand
shortage, general election as well as lockdown in the month of March. Demand to inch up marginally in fiscal 21
led by rural housing aided by PMAY -G as well as MNREGA fund release. State government’s slow pace of fund
release has led to delayed execution of several projects limiting growth expansion to 0-2% in fiscal 21.

Bihar cement demand outlook (FY21E- FY26P)
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CRISIL Research expects cement demand in Bihar to witness robust growth of 8-9% CAGR over the next five
years to reach 26-27 million tonnes in fiscal 2026.
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Demand Growth

Segment (FY21E-FY26P)

Housing 8-9%
Infrastructure 3-11%
Industrial & commercial 5.5-6.5%
Overall 8-9%

Bihar cement supply trend
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Bihar holds close to 2% of India’s total cement grinding capacity at 8.5-9.5 million tonnes per annum vis-a-vis
holding ~5% of the total cement demand as of 2019-20. No capacity additions estimated for 2020-21 amid
pandemic crisis but demand recovers on back of pickup in infra and traction in rural housing. As incremental
cement demand in lieu of housing and infrastructure outpaces incremental supply over the years, players have
installed grinding capacity in the state to meet market demand.

Bihar has witnessed capacity additions over the last five years to the tune of ~7 million tonnes per annum.

Bihar cement supply outlook trend (Installed capacity)
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Bihar holds close to 2% of India’s total cement grinding capacity at 8.5-9.5 million tonnes per annum. The state
is a net importer and is being largely fed from Chhattisgarh and West Bengal, with some imports from Jharkhand,
Madhya Pradesh and Odisha as well. Even the grinding units located in the state are largely dependent on other

states for clinker requirement which is why capacity additions in the state has been limited in the past despite
surge in demand.

The state also exports cement to eastern UP as well as Nepal which further increases its import dependence.

West Bengal
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West Bengal cement demand trend
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West Bengal, the largest cement consuming state in the eastern-region accounts for over one-fourth of the region’s
total demand at ~21 million tonnes. Cement demand in the state has grown at a rapid pace of 12-13% CAGR over
the last five years on the back of central government’s housing for all thrust as well as rapid infra development.
Cement demand remained muted in fiscal 20 as the state went through a lot of disruptions in the form of multiple
floods, sand shortage, general election as well as lockdown in the month of March. Demand to see flattish growth
in FY21 after nosediving in Q1 and on back of quick recovery from rural housing. While rural demand remains
robust, urban demand remained sluggish in H1; gradual pickup in infra and urban demand coupled with pre-
election spending to cushion demand growth

West Bengal cement demand outlook (FY21E- FY26P)
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CRISIL Research expects cement demand in West Bengal to witness healthy growth of 7-8% CAGR over the
next five years to reach 29.5-30.5 million tonnes in fiscal 2025.

seqmen e o
Housing 7-7.5%
Infrastructure 8-10%
Industrial & commercial 5-T%
Overall T-8%
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West Bengal holds close to 4% of India’s total cement grinding capacity at 22-23 million tonnes per annum as of
2019-20. ~4.7 million tonnes per annum capacity is estimated to be added in 2020-21. Cement demand in the east
has outpaced most other regions in the last 5 years and we expect the trend to continue. As a result many cement
players have installed or plan to install grinding capacities in West Bengal to cater to rising demand from
infrastructure and housing. West Bengal holds close to 25% of the total cement capacities in the eastern states.

West Bengal cement supply outlook trend (Installed capacity)
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West Bengal holds close to 5% of India’s total cement grinding capacity at 27-28 million tonnes per annum as of
2020-21. Cement demand in the east has outpaced most other regions in the last 5 years and we expect the trend
to continue. As a result many cement players have installed or plan to install grinding capacities in West Bengal
to cater to rising demand from infrastructure and housing. West Bengal holds close to 25% of the total cement
capacities in the eastern states.

Odisha

Odisha cement demand trend
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The state’s demand growth has significantly outperformed national demand growth of 5-6% with growth of 11-
12% CAGR in the review period of FY15-20. Demand was largely driven by infrastructure growth (especially
roads, railways, and irrigation projects such as Naraj Barrage Irrigation and Samakoi Irrigation) as well as rural
housing. Cement demand for the state stood at 13-14 million tonnes as of fiscal 20. Demand to inch up marginally
in fiscal 21 led by robust demand from IHB segment and gradual recovery in infra projects. Demand revival was
on back of rural housing aided by PMAY-G as well as MNREGA fund release; State government’s fund release
to aid faster execution of several projects

Demand from infrastructure segment increased by 14-15 per cent CAGR in the last 5 years, led by spur in road
construction (~2100 kms of NHAI construction over FY15-20). Growth was also aided by rise in overall capital
outlay which grew at a robust pace of 26 per cent CAGR in the same period.

Odisha cement demand outlook (FY21E- FY26P)
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CRISIL Research expects cement demand in Odisha to grow at a rapid pace of 9.5-10.5% CAGR over the next
five years to reach 22.5-23.5 million tonnes in fiscal 2026.

Housing 8-10%
Infrastructure 11-13%
Industrial & commercial 9.5-10.5%
Overall 9.5-10.5%

Odisha cement supply trend
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Odisha holds close to 4% of India’s total cement grinding capacity at 19.5-20.5 million tonnes per annum as of
2020-2021. Cement demand in the state has outpaced most other regions in the last 5 years and we expect the
trend to continue on back of rising housing and infrastructure demand from the east. As a result several players

had their capacity addition plans in the east, Odisha being the major state holding 22% of the total installed
capacities in the east.

Odisha witnessed capacity additions over the last five years (2015-20) to the tune of ~8.5 million tonnes per
annum, all of them added in 2019-20.

Odisha cement supply outlook trend (Installed capacity)
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Odisha holds close to ~5% of India’s total cement grinding capacity at 19.5 to 20.5 million tonnes per annum as
of 2020-21.

Chhattisgarh

Chhattisgarh cement demand trend
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Chhattisgarh has seen rapid development over the last five years on the back of rising state capital expenditure as

well as healthy industrial investments. Cement demand was 10-10.5 million tonnes in fiscal20, growing at a robust
rate of 10-11% CAGR over the past five years.

Chhattisgarh cement demand outlook (FY21E- FY26P)
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CRISIL Research expects cement demand in Chhattisgarh to grow steady growth of 6-7% CAGR over the next
five years to reach 13-14 million tonnes in fiscal 2026.

Segment Demand Growth (FY21E-FY26P)
Housing 6-7%
Infrastructure 7-8%
Industrial & commercial 5-6%
Overall 6-7%

Chhattisgarh cement supply trend
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Chhattisgarh holds close to 5% of India’s total cement grinding capacity at 26-27 million tonnes per annum as

0f2020-21. Chhattisgarh holds highest share, ~30% of the total installed capacity in the eastern states with rural
housing fuelling cement demand.
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Chhattisgarh witnessed capacity additions over the last five years to the tune of ~5.4 million tonnes per annum.

Chhattisgarh cement supply outlook trend (Installed capacity)
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Chhattisgarh holds close to 5% of India’s total cement grinding capacity at 26-27 million tonnes per annum. It has
been the key producing regions in the east due to the presence of high quality limestone mines. However, over the
years players have set up clinker capacities in Chhattisgarh and set up satellite grinding units in other states.

Going ahead with steady rise in demand in the eastern region we expect another 3-5 million tonnes of capacity to
be installed in the state.

Jharkhand

Jharkhand cement demand trend
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Demand growth in Jharkhand in the last five years was 15-16% CAGR, considerably outperformed the overall
growth rate of the country, which was 4-5%, albeit at a very low base. Cement demand was largely driven by
housing and infrastructure spends in key commercial cities, viz. Ranchi, Jamshedpur, Deoghar, Dhanbad, etc.,
coupled with industrial investments in the metals and mining sector.

Cement demand from infrastructure increased at a robust pace of 19-20 per cent in the last 5 years led by
government driven infrastructure activities. State capital expenditure during the same period grew by ~16% which
supported robust growth in infrastructure.

Jharkhand cement demand outlook (FY21E- FY26P)
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CRISIL Research expects cement demand in Jharkhand to grow steady growth of 7-8% CAGR over the next five
years to reach 14-15 million tonnes in fiscal 2026.

Housing 9-10%
Infrastructure 10-12%
Industrial & commercial 55-65%
Overall 9.5-10.5%

Jharkhand cement supply trend

(million tonnes)

18
16 -
14 -
12 -
10 -
8 -
6 -
4 -
2
8-9 4.5-5 13-14 8.5-9 15-16 8.8-9.3
° Capacity Demand | | Capacity Demand | Capacity Demand ‘
2014-15 2019-20 2020-21E ‘

Source: CRISIL Research

Jharkhand holds close to 2.6% of India’s total cement grinding capacity at 15-16million tonnes per annum as of
2020-21. Rising demand from rural housing and infrastructure has led to continuous rise in capacity additions in
the region.
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Jharkhand witnessed capacity additions over the last five years (2015-20) to the tune of ~6 million tonnes per
annum.

Jharkhand cement supply outlook trend (Installed capacity)
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Jharkhand holds close to 2.6% of India’s total cement grinding capacity at 15-16 million tonnes per annum.
Despite robust demand growth over the years on a low base of development the state has seen limited capacity
additions due to issues with land procurement. Even in 2020 dilution of the CNT Act saw widespread protests.

Thus going forward we are likely to see limited capacity additions in the state to the tune of 2-3 million tonnes.
Changes in land acquisition policy will drive the next phase of capacity additions in the state and will remain a
key monitorable going ahead.

Pricing: Overview and Outlook

Overview of cement prices
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FY21: Prices saw a sharp rise in April 2020 due to supply shortage and higher logistics costs amid the pan-India
lockdown. Prices increased further in May 2020 on the back of surge in demand resulting from the slower
resumption of supply. There has been a fall in prices since then, from a high of X 378/ bag in May 2020 to
355/bag in Jan 2021, due to the increase in supply arising from the resumption of production by mid- and small-
sized producers. Additionally, falling input prices have also provided ample bandwidth for price reduction without
any major impact on margins. Despite recent moderation in prices, prices are expected to rise marginally by 2 to
3% on a year-on-year basis to X 364-366/bag in Fiscal 2021 from X 356/bag in Fiscal 2020.

FY22P: Cement prices are expected to rise in Fiscal 2022 due to rising input costs and increases in demand. A
steep rise in pet coke, coal and diesel prices has led to a sharp increase in power, fuel and freight costs which
account for close to 60% of the total production costs. Producers are likely to pass on the rise in cost pressures
amid robust demand growth on low base, causing prices to increase.

East: Prices falter as players compete for market share amid swiftly reviving rural demand

FY20: Steep price hikes to the tune of ~13% in the first quarter failed to hold in the region as weak demand amid
capacity additions drove prices lower. Sand shortage and flooding in the region led to delay in demand revival in
the second quarter leading to steep fall in prices. Prices moderated further in the second half of the fiscal leading
to a modest growth of ~3% y-o-y.
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FY21: Cement prices in the eastern region are expected to witness a decline of 3-4% in fiscal 2021 as healthy
demand growth on back of rural housing and government infrastructure projects will lead to players competing
for higher market share thereby reducing prices. Prices to also remain muted due to robust capacity additions in
the region. Also east being an outbound region for south based players is going to face oversupply scenario. Thus,
overall prices in the region is expected to plummet in fiscal 2021.

FY22P: Cement prices in the eastern region is expected to rebound after a sharp fall in fiscal 2021 on the back of
robust demand growth. However, any major uptick will be halted by a strong pipeline of capacity additions in the
region. Further, low exit prices in fiscal 2021 will warrant steeper hikes in the region which will be difficult with
a spree of new capacities coming in. Thus cement prices are expected to rise by a meagre 0-2% in fiscal 2022 on-
year.

North: Continued consolidation in the region to lead to 3" year of continuous price rise

FY20: Cement prices in the region increased by 17-19% in 2019-20 on the back of improving utilization levels.
With no new capacity addition in FY19, and only ~3 MMTPA added in fiscal 20, utilization levels improved
significantly which supported price rise. Further, imposition of import duty of 200% on cement imports from
Pakistan restricted cement imports in Punjab and Haryana leading to spike in domestic production and capacity
utilisation.

FY21: Prices are expected to elevate by 3-4% y-0-y basis in fiscal 21 despite high base as demand is on recovery
trajectory post easing of pandemic restriction and resumption of government spending on infra projects. Players
in the region have taken price hikes in H1IFY?21 in order to combat low profitability and loss in volume due to
stalled construction activities. However with receding monsoon, return of migrant labourers to construction sites
post festive season and easing of supply chain restriction demand to reboot followed by elevated prices in the
region. With fewer players in the region and strong volume recovery from non-trade segment, prices to inch up in
current fiscal

FY22P: Cement prices in the northern region is expected to rise on the back of steady demand growth in the
region amid limited capacity additions. Capacity utilization in the regions is expected to reach 77-79% in fiscal
2022, way above Pan-India average of 65-67% which will drive uptick in prices.

Central: Prices to remain flattish on back of steady demand revival

FY20: Cement prices grew moderately by ~8% as new capacities getting commissioned in the region offset
demand pickup in second half of the fiscal. However with few players in the region and growing demand on back
of rural housing led to elevated prices during the fiscal. Thus, in fiscal 2020 cement prices improved to ~Rs 364 /
bag vis-a-vis ~Rs 338/bag in the previous fiscal.

FY?21: Prices are expected to remain flattish with 0-2% growth in the current fiscal as central region is a major
outbound region for the players and as demand revives on back of rural demand, players try to gain larger pie of
market share and limit price growth. This coupled with weather disruptions of monsoon led to declining prices in
Q2FY21 which gains momentum in Q3FY21 on back of rapid demand revival. Prices are expected to gain strength
further in the fiscal with increased government spending on infrastructure and rural economy leading to healthy
demand revival.

FY22P: Cement prices in the central region is expected to remain steady with pickup in demand being offset by

rise in supply in the central region as well as east which is a key outbound region. Thus, prices are expected to
rise marginal by 0-2% to Rs 364-368/ bag in fiscal 2022.
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Region-wise outlook on prices
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