IMPORTANT NOTICE
NOT FOR DISTRIBUTION TO ANY PERSON OR ADDRESS IN THE UNITED STATES.

THIS OFFERING OF THE SECURITIES DESCRIBED IN THE ATTACHED PLACEMENT DOCUMENT
IS AVAILABLE ONLY TO INVESTORS WHO ARE QUALIFIED INSTITUTIONAL BUYERS AS
DEFINED UNDER REGULATION 2(1)(SS) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2018 (“SEBI ICDR
REGULATIONS”).

IMPORTANT: This e-mail is intended for the named recipient(s) only. If you are not an intended recipient,
please delete this e-mail from your system immediately. You must read the following before continuing. The
following applies to the pre-numbered placement document of Shree Cement Limited (the “Company”) dated
November 22, 2019 in relation to the proposed qualified institutions placement of equity shares by the Company filed
with BSE Limited and National Stock Exchange of India Limited (the “Stock Exchanges™) (such document, the
“Placement Document”) attached to this e-mail, and you are therefore advised to read this carefully before reading,
accessing or making any other use of the attached Placement Document. In accessing the Placement Document, you
agree to be bound by the following terms and conditions, including any modifications to them, from time to time, each
time you receive any information from us as a result of such access. The information in the Placement Document is
confidential and subject to updation, completion, revision, verification, amendment and change without notice. You
acknowledge that the Placement Document is intended for use by you only and you agree not to forward it to
any other person, internal or external to your company, in whole or in part, or otherwise provide access via e-
mail or otherwise to any other person.

THE EQUITY SHARES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES
ACT OF 1933, AS AMENDED (THE “U.S. SECURITIES ACT”) OR ANY OTHER APPLICABLE STATE
SECURITIES LAWS OF THE UNITED STATES AND, UNLESS SO REGISTERED, MAY NOT BE OFFERED,
SOLD OR DELIVERED 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 (A) IN THE UNITED STATES ONLY TO PERSONS WHO ARE
“QUALIFIED INSTITUTIONAL BUYERS” (AS DEFINED IN RULE 144A UNDER THE U.S. SECURITIES ACT
(“RULE 144A”) (“US. QIB(S)”) PURSUANT TO SECTION 4(A)2) OR ANOTHER AVAILABLE
EXEMPTION FROM REGISTRATION UNDER THE U.S. SECURITIES ACT; FOR AVOIDANCE OF DOUBT,
THE TERM U.S. QIBS DOES NOT REFER TO A CATEGORY OF INSTITUTIONAL INVESTORS DEFINED
UNDER APPLICABLE INDIAN REGULATIONS AND REFERRED TO IN THIS PLACEMENT DOCUMENT
AS “QIBS” AND (B) OUTSIDE THE UNITED STATES IN OFFSHORE TRANSACTIONS IN RELIANCE UPON
REGULATION S UNDER THE U.S. SECURITIES ACT (“REGULATION S”) AND THE APPLICABLE LAWS
OF THE JURISDICTION WHERE THOSE OFFERS AND SALES ARE MADE.

FOR A DESCRIPTION OF THESE AND CERTAIN FURTHER RESTRICTIONS ON OFFERS, SALES AND
TRANSFERS OF THE EQUITY SHARES AND DISTRIBUTION OF THIS PLACEMENT DOCUMENT, SEE
“SELLING RESTRICTIONS”, “NOTICE TO INVESTORS”, AND “TRANSFER RESTRICTIONS”. THE
ATTACHED PRE-NUMBERED PLACEMENT DOCUMENT MAY NOT BE FORWARDED, DOWNLOADED,
DELIVERED OR DISTRIBUTED, IN WHOLE OR IN PART, ELECTRONICALLY OR OTHERWISE TO ANY
OTHER PERSON AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER, AND IN
PARTICULAR, MAY NOT BE FORWARDED TO ANY U.S. PERSON OR TO ANY U.S. ADDRESS. ANY
FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS PLACEMENT DOCUMENT IN WHOLE OR
IN PART IS UNAUTHORIZED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A
VIOLATION OF THE U.S. SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS. IF
YOU HAVE GAINED ACCESS TO THIS TRANSMISSION CONTRARY TO ANY OF THE FOREGOING
RESTRICTIONS, YOU ARE NOT AUTHORISED AND WILL NOT BE ABLE TO PURCHASE ANY OF THE
EQUITY SHARES DESCRIBED IN THE ATTACHED PLACEMENT DOCUMENT.

This Issue and the distribution of this Placement Document is being done in reliance on Chapter VI of the SEBI ICDR
Regulations and Section 42 of the Companies Act, 2013, as amended and the rules framed thereunder. This Placement



Document is personal to each prospective investor and does not constitute an offer or invitation or solicitation of an
offer to the public or to any other person or class of investors.

Confirmation of your Representation: You are accessing the attached Placement Document on the basis that you
have confirmed your representation, agreement and acknowledgement to JM Financial Limited and ICICI Securities
Limited (the “Book Running Lead Managers”) that: (1) (i) the electronic mail address that you gave us and to which
this e-mail has been delivered is not located in the United States, its territories or possessions and to the extent that
you purchase the securities described in the attached Placement Document, you will be doing so pursuant to Regulation
S or (ii) you are, or are acting on behalf of, a “qualified institutional buyer” (as defined in Rule 144A) pursuant to
Section 4(a)(2) of the U.S. Securities Act; (2) the securities offered hereby have not been registered under the U.S.
Securities Act; (3) that you consent to delivery of the attached Placement Document and any amendments or
supplements thereto by electronic transmission.; (4) you are a “Qualified Institutional Buyer” as defined under
Regulation 2(1)(ss) of the SEBI ICDR Regulations and are not restricted from participating in the offering under the
SEBI ICDR Regulations and other applicable laws and not excluded pursuant to Regulation 179(2)(b) of the SEBI
ICDR Regulations; (5) you are aware that your name has been included in the Placement Document as proposed
allottees along with the number of Equity Shares proposed to be Allotted to you and the percentage of your post issue
shareholding in the Company and you consent to such disclosure; (6) you are aware that if you, together with any
other Qualified Institutional Buyers belonging to the same group or under common control, are Allotted more than
5% of the Equity Shares in this Issue, the Company shall be required to disclose your name, along with the name of
such other Allottees and the number of Equity Shares Allotted to you and to such other Allottees, on the website of
the Stock Exchanges, and you consent to such disclosure; (7) you are aware that if you are circulated the Placement
Document or are Allotted any Equity Shares in the Issue, the Company is required to disclose details such as your
name, address, PAN, email-id and the number of Equity Shares Allotted along with other relevant information as may
be required, to the Registrar of Companies, Rajasthan at Jaipur and you consent to such disclosures; and (8) that you
consent to delivery of the attached Placement Document and any amendments or supplements thereto by electronic
transmission.

Except with respect to eligible investors in jurisdictions where such offer is permitted by law, nothing in this electronic
transmission constitutes an offer or an invitation by or on behalf of either the issuer of the securities or the Book
Running Lead Managers to subscribe for or purchase any of the securities described therein, and access has been
limited so that it shall not constitute a “general solicitation” or “general advertising” (each as defined in Regulation D
under the U.S. Securities Act) or “directed selling efforts” (as defined in Regulation S) in the United States or
elsewhere. You are reminded that the attached Placement Document has been delivered to you on the basis that you
are a person into whose possession the attached Placement Document may be lawfully delivered in accordance with
the laws of the jurisdiction in which you are located and you may not, nor are you authorised to, deliver the attached
Placement Document to any other person.

The materials relating to the offering do not constitute, and may not be used in connection with, an offer or invitation
or solicitation in any place where offers, invitations or solicitations are not permitted by law. If a jurisdiction requires
that the offering be made by a licensed broker or dealer and Book Running Lead Managers or any affiliate of the Book
Running Lead Managers is a licensed broker or dealer in that jurisdiction, the offering shall be deemed to be made by
the Book Running Lead Managers or such affiliate on behalf of the Company in such jurisdiction. Further, nothing in
this electronic transmission constitutes an offer or an invitation or solicitation of an offer or an offer or invitation to
the public under the Companies Act, 2013, or any other applicable law, by or on behalf of either the Company or the
Book Running Lead Managers to subscribe for or purchase any of the equity shares described in the attached
Placement Document. The attached Placement Document has not been and will not be registered as a prospectus with
any registrar of companies in India and is not and should not be construed as an offer document under the SEBI ICDR
Regulations or any other applicable law. The attached Placement Document has not been and will not be reviewed or
approved by any regulatory authority in India, including the Securities and Exchange Board of India, the Reserve
Bank of India, any registrar of companies in India or any stock exchange in India. The attached Placement Document
is not and should not be construed as an invitation, offer or sale of any securities to the public in India.

The Placement Document been sent to you in an electronic form. You are reminded that documents transmitted via
this medium may be altered or changed during the process of electronic transmission and consequently none of the
Company, Book Running Lead Managers or any person who controls any of them or any director, officer, employee
or agent of any of them or affiliate of any of them accepts any liability or responsibility whatsoever in respect of any



difference between the Placement Document distributed to you in electronic format and the hard copy version
available to you on request from the Book Running Lead Managers. Your use of this e-mail is at your own risk and it
is your responsibility to take precautions to ensure that it is free from viruses and other items of a destructive nature.
The attached Placement Document is intended only for use by the addressee named herein and may contain legally
privileged and / or confidential information. If you are not the intended recipient of the attached Placement Document,
you are hereby notified that any dissemination, distribution or copying of the attached Placement Document is strictly
prohibited. If you have received the attached Placement Document in error, please immediately notify the sender or
the Book Running Lead Managers by reply email and destroy the email received and any printouts of it.

Actions That You May Not Take: You should not reply by e-mail to this announcement, and you may not purchase
any of the equity shares described in the attached pre-numbered Placement Document by doing so. Any reply e-mail
communications, including those you generate by using the "Reply" function on your e-mail software, will be ignored
or rejected. You may not nor are you authorized to deliver or forward this document, electronically or otherwise, to
any other person.

YOU MAY NOT AND ARE NOT AUTHORIZED TO (1) FORWARD, DISTRIBUTE OR DELIVER THE
ATTACHED PLACEMENT DOCUMENT, ELECTRONICALLY OR OTHERWISE, TO ANY OTHER
PERSON OR (2) REPRODUCE THE ATTACHED PLACEMENT DOCUMENT IN ANY MANNER
WHATSOEVER. ANY FORWARDING, DISSEMINATION, DISTRIBUTION OR REPRODUCTION OF
THIS DOCUMENT AND THE ATTACHED PLACEMENT DOCUMENT IN WHOLE OR IN PART IS
UNAUTHORIZED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION
OF THE U.S. SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS.

You are responsible for protecting against viruses and other destructive items. Your use of this e-mail is at your
own risk and it is your responsibility to take precautions to ensure that it is free from viruses and other items
of a destructive nature.
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Shree Cement Limited (the “Company” or the “Issuer”) was incorporated as a public company with limited liability, on October 25, 1979, under the laws of the Republic of
India, with a certificate of incorporation issued by the Registrar of Companies, Rajasthan at Jaipur.

Corporate Identity Number: L26943RJ1979PLC001935
Registered Office: Bangur Nagar, Beawar 305 901, Ajmer, Rajasthan, India
Corporate Office: 21, Strand Road, Kolkata 700 001, West Bengal, India
Telephone: +91 1462 228101-06; Facsimile: +91 1462 228117/119; E-mail: complianceofficer@shreecement.com; Website: www.shreecement.com
Issue of 12,43,523 equity shares of face value of 10 each (the “Equity Shares”) at a price of ¥ 19,300.00 per Equity Share (the “Issue Price”), including a premium of %
19,290.00 per Equity Share, aggregating to approximately X 2,400 crore (the “Issue™). For further details, see “Summary of the Issue” on page 39.

THIS ISSUE IS BEING UNDERTAKEN IN RELIANCE UPON CHAPTER VI OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF
CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2018, AS AMENDED (THE “SEBI ICDR REGULATIONS”) AND SECTION 42 OF THE
COMPANIES ACT, 2013, AS AMENDED, READ WITH RULE 14 OF THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES,
2014, AS AMENDED (THE “PAS RULES”) AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 AND RULES FRAMED
THEREUNDER, EACH AS AMENDED (THE “COMPANIES ACT, 2013”).

THIS ISSUE AND THE DISTRIBUTION OF THIS PLACEMENT DOCUMENT IS BEING MADE ONLY TO ELIGIBLE QUALIFIED INSTITUTIONAL BUYERS
(“ELIGIBLE QIBs”) AS DEFINED IN THE SEBI ICDR REGULATIONS IN RELIANCE UPON CHAPTER VI OF THE SEBI ICDR REGULATIONS AND
SECTIONS 42 AND 62 OF THE COMPANIES ACT, 2013 READ WITH RULE 14 OF THE PAS RULES.

THIS PLACEMENT DOCUMENT IS PERSONAL TO EACH PROSPECTIVE INVESTOR AND DOES NOT CONSTITUTE AN OFFER OR INVITATION OR
SOLICITATION OF AN OFFER TO THE PUBLIC OR TO ANY OTHER PERSON OR CLASS OF INVESTORS WITHIN OR OUTSIDE INDIA OTHER THAN
TO ELIGIBLE QIBS. THIS PLACEMENT DOCUMENT WILL BE CIRCULATED ONLY TO SUCH ELIGIBLE QIBS WHOSE NAMES ARE RECORDED BY
OUR COMPANY PRIOR TO MAKING AN INVITATION TO SUBSCRIBE TO THE EQUITY SHARES.

Invitations for subscription, offer and sale of the Equity Shares to be issued pursuant to this Issue shall only be made pursuant to the Preliminary Placement Document together
with the respective Application Form, this Placement Document and the Confirmation of Allocation Note (as defined hereinafter). For further details, see “Issue Procedure” on
page 191. The distribution of this Placement Document or the disclosure of its contents without our Company’s prior consent to any person, other than Eligible QIBs and persons
retained by Eligible QIBs to advise them with respect to their subscription of the Equity Shares, is unauthorized and prohibited. Each prospective investor, by accepting delivery
of this Placement Document, agrees to observe the foregoing restrictions and to make no copies of this Placement Document or any documents referred to in this Placement
Document.

A copy of the Preliminary Placement Document and this Placement Document (which includes disclosures prescribed under Form PAS-4) have been delivered to the BSE Limited
(the “BSE”) and the National Stock Exchange of India Limited (the “NSE”, and together with the BSE, the “Stock Exchanges”). Our Company shall also make the requisite
filings with the Registrar of Companies, Rajasthan at Jaipur (the “RoC”) within the stipulated period as required under the Companies Act, 2013 and the PAS Rules. This
Placement Document has not been reviewed by the Securities and Exchange Board of India (the “SEBI”), Reserve Bank of India (the “RBI”), the RoC, the Stock Exchanges or
any other regulatory or listing authority and is intended only for use by Eligible QIBs. The Preliminary Placement Document and this Placement Document have not been and
will not be registered as a prospectus with the RoC and will not be circulated or distributed to the public in India or any other jurisdiction and will not constitute a public offer in
India or any other jurisdiction. The Issue is meant only for Eligible QIBs by way of a private placement and is not an offer to the public or to any other class of investors.

INVESTMENTS IN THE EQUITY SHARES INVOLVE A HIGH DEGREE OF RISK AND PROSPECTIVE INVESTORS SHOULD NOT INVEST ANY FUNDS IN
THIS ISSUE UNLESS THEY ARE PREPARED TO TAKE THE RISK OF LOSING ALL OR ANY PART OF THEIR INVESTMENT. PROSPECTIVE INVESTORS
ARE ADVISED TO READ “RISK FACTORS” ON PAGE 52 CAREFULLY BEFORE MAKING AN INVESTMENT DECISION IN THIS ISSUE. EACH
PROSPECTIVE INVESTOR IS ADVISED TO CONSULT ITS ADVISORS ABOUT THE PARTICULAR CONSEQUENCES OF AN INVESTMENT IN THE
EQUITY SHARES BEING ISSUED PURSUANT TO THIS PLACEMENT DOCUMENT. PROSPECTIVE INVESTORS SHOULD CONDUCT THEIR OWN DUE
DILIGENCE OF THE EQUITY SHARES AND OF OUR COMPANY. IF YOU DO NOT UNDERSTAND THE CONTENTS OF THIS PLACEMENT DOCUMENT,
YOU SHOULD CONSULT AN AUTHORISED FINANCIAL ADVISOR AND / OR LEGAL ADVISOR.

The information on the websites of our Company or our Subsidiaries or any website directly or indirectly linked to such websites or the websites of the book running lead managers
(the “BRLMS”) or their respective affiliates do not form part of this Placement Document and prospective investors in the Issue should not rely on such information contained
in, or available through, any such websites.

All of our Company’s outstanding Equity Shares are listed on the Stock Exchanges. The closing price of the outstanding Equity Shares on the BSE and the NSE on November
18, 2019 was X 19,854.85 and % 19,869.30 per Equity Share, respectively. Each of the in-principle approvals under Regulation 28(1)(a) of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended (the “SEBI Listing Regulations™) for listing of the Equity Shares have been received
from the BSE and the NSE on November 19, 2019. Applications to the BSE and the NSE will be made for obtaining listing and trading approvals for the Equity Shares offered
through this Placement Document. The Stock Exchanges assume no responsibility for the correctness of any statements made, opinions expressed, or reports contained herein.
Admission of the Equity Shares to trading on the Stock Exchanges should not be taken as an indication of the merits of our Company or the Equity Shares.

YOU MAY NOT AND ARE NOT AUTHORIZED TO (1) DELIVER THIS PLACEMENT DOCUMENT TO ANY OTHER PERSON; (2) REPRODUCE THIS
PLACEMENT DOCUMENT IN ANY MANNER WHATSOEVER; OR (3) RELEASE ANY PUBLIC ADVERTISEMENTS OR UTILISE ANY MEDIA,
MARKETING OR DISTRIBUTION CHANNELS OR AGENTS TO INFORM THE PUBLIC AT LARGE ABOUT THE ISSUE. ANY DISTRIBUTION OR
REPRODUCTION OF THIS PLACEMENT DOCUMENT IN WHOLE OR IN PART IS UNAUTHORIZED. FAILURE TO COMPLY WITH THIS INSTRUCTION
MAY RESULT IN AVIOLATION OF THE COMPANIES ACT, 2013, SEBI ICDR REGULATIONS OR OTHER APPLICABLE LAWS OF INDIA AND OF OTHER
JURISDICTIONS.

THIS PLACEMENT DOCUMENT HAS BEEN PREPARED BY OUR COMPANY SOLELY FOR PROVIDING INFORMATION IN CONNECTION WITH THE
PROPOSED ISSUE OF THE EQUITY SHARES DESCRIBED IN THIS PLACEMENT DOCUMENT.

The Equity Shares have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the “U.S. Securities Act”) or any other applicable state securities
laws of the United States and, unless so registered, may not be offered, sold or delivered 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 (a) in the United
States only to persons who are “qualified institutional buyers” (as defined in Rule 144A under the U.S. Securities Act (“Rule 144A™)) (“U.S. QIB(s)”) pursuant to Section 4(a)(2)
or another available exemption from registration under the U.S. Securities Act; for avoidance of doubt, the term U.S. QIBs does not refer to a category of institutional investors
defined under applicable Indian regulations and referred to in this Placement Document as “QIBs”; and (b) outside the United States, in offshore transactions in reliance upon
Regulation S under the U.S. Securities Act (“Regulation S) and the applicable laws of the jurisdiction where those offers and sales are made. For further information, see “Selling
Restrictions” and “Transfer Restrictions” on pages 206 and 212, respectively.

BOOK RUNNING LEAD MANAGERS
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NOTICE TO INVESTORS

Our Company has furnished and accepts full responsibility for all the information contained in this Placement
Document and we confirm that, to the best of our knowledge and belief, having made all reasonable enquiries,
this Placement Document contains all the information with respect to us and the Equity Shares, that is material in
the context of the Issue. The statements contained in this Placement Document relating to us and the Equity Shares
are, in all material respects, true and accurate and not misleading. The opinions and intentions expressed in this
Placement Document with regard to us and the Equity Shares are honestly held, have been reached after
considering all relevant circumstances, are based on information presently available to us and are based on
reasonable assumptions. There are no other facts in relation to us and the Equity Shares, the omission of which
would, in the context of this Issue, make any statement in this Placement Document misleading in any material
respect. Further, all reasonable enquiries have been made by us to ascertain such facts and to verify the accuracy
of all such information and statements. The information contained in this Placement Document has been provided
by our Company and other sources identified herein.

JM Financial Limited and ICICI Securities Limited (together, the “Book Running Lead Managers” or the
“BRLMSs”) have made reasonable enquiries but have not separately verified all of the information contained in
this Placement Document (financial, legal or otherwise). Accordingly, neither the BRLMs, nor any of their
affiliates including any of their respective shareholders, directors, officers, employees, counsels, representatives,
agents or affiliates make any express or implied representation, warranty or undertaking, and no responsibility or
liability is accepted by any of the BRLMs or any of their respective shareholders, directors, officers, employees,
counsels, representatives, agents or affiliates as to the accuracy or completeness of the information contained in
this Placement Document or any other information supplied in connection with the Equity Shares. Each person
receiving this Placement Document acknowledges that such person has not relied on the BRLMs or any of their
affiliates including any of their respective shareholders, directors, officers, employees, counsels, representatives,
agents or affiliates in connection with such person’s investigation of the accuracy of such information or such
person’s investment decision, and each such person must rely on its own examination of us and the merits and
risks involved in investing in the Equity Shares pursuant to the Issue.

No person is authorized to give any information or to make any representation not contained in this Placement
Document and any information or representation not so contained must not be relied upon as having been
authorized by or on behalf of us or any of the BRLMSs. The delivery of this Placement Document at any time does
not imply that the information contained in it is correct as at any time subsequent to its date.

The Equity Shares to be issued pursuant to the Issue have not been approved, disapproved or
recommended by any regulatory authority in any jurisdiction including the United States Securities and
Exchange Commission, any other federal or state authorities in the United States, the securities authorities
of any non-United States jurisdiction or any other United States or non-United States regulatory authority.
No authority has passed on or endorsed the merits of the Issue or the accuracy or adequacy of this
Placement Document. Any representation to the contrary may be a criminal offence in certain jurisdictions.

The Equity Shares have not been and will not be registered under the U.S. Securities Act or any other applicable
state securities laws of the United States and, unless so registered, may not be offered, sold or delivered 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 (a) in the United States, only to persons who are “qualified institutional buyers” (as defined
in Rule 144 A under the U.S. Securities Act (“Rule 144A”)) (“U.S. QIB(S)”) pursuant to Section 4(a)(2) or another
available exemption from registration under the U.S. Securities Act; for avoidance of doubt, the term U.S. QIBs
does not refer to a category of institutional investors defined under applicable Indian regulations and referred to
in this Placement Document as “QIBs”; and (b) outside the United States, in offshore transactions in reliance upon
Regulation S under the U.S. Securities Act (“Regulation S”) and the applicable laws of the jurisdiction where
those offers and sales are made. The Equity Shares are transferable only in accordance with the restrictions
described in “Selling Restrictions” and “Transfer Restrictions” on pages 206 and 212, respectively.

See “Selling Restrictions” on page 206 for information about eligible offerees for the Issue and “Transfer
Restrictions” on page 212 for information about transfer restrictions that apply to the Equity Shares sold in the
Issue.

The subscribers of the Equity Shares offered in the Issue will be deemed to make the representations, warranties,
acknowledgments and agreements set forth in “Notice to Investors”, “Representations by Investors”, “Selling



Restrictions” and “Transfer Restrictions” on pages 3, 6, 206 and 212, respectively.

The distribution of this Placement Document and the issuance of Equity Shares pursuant to the Issue may be
restricted by law in certain jurisdictions. As such, this Placement Document does not constitute, and may not be
used for or in connection with, an offer or solicitation by anyone in any jurisdiction in which such offer or
solicitation is not authorized or to any person to whom it is unlawful to make such offer or solicitation. No action
has been taken by our Company and the BRLMs which would permit an issue of the Equity Shares offered in the
Issue or the distribution of this Placement Document in any jurisdiction, other than India, where action for that
purpose is required. Accordingly, the Equity Shares may not be offered or sold, directly or indirectly, and neither
this Placement Document nor any other Issue-related materials in connection with the Issue may be distributed or
published in or from any country or jurisdiction, except under circumstances that will result in compliance with
any applicable rules and regulations of any such country or jurisdiction.

The distribution of this Placement Document or the disclosure of its contents without the prior consent of our
Company to any person, other than QIBs specified by the BRLMs or their representatives, and those retained by
QIBs to advise them with respect to their purchase of the Equity Shares is unauthorized and prohibited. Each
prospective investor, by accepting delivery of this Placement Document, agrees to observe the foregoing
restrictions and to make no copies of this Placement Document or any documents in connection with the Issue.

In making an investment decision, prospective investors must rely on their own examination of us and the terms
of this Issue, including the merits and risks involved. Prospective investors should not construe the contents of
this Placement Document as legal, business, tax, accounting or investment advice. Investors should consult their
own counsels and advisors as to business, investment, legal, tax, accounting and related matters concerning the
Issue. In addition, neither we nor any of the BRLMSs are making any representation to any offeree or subscriber
of the Equity Shares regarding the legality of an investment in the Equity Shares by such offeree or subscriber
under applicable legal, investment or similar laws or regulations. Prospective investors of the Equity Shares should
conduct their own due diligence on the Equity Shares and our Company. If you do not understand the contents of
this Placement Document, you should consult an authorised financial advisor and/or legal advisor.

Each subscriber of the Equity Shares in this Issue is deemed to have acknowledged, represented and agreed
that it is an Eligible QIB and is eligible to invest in India and in the Equity Shares under Indian law,
including Section 42 of the Companies Act, 2013, read with Rule 14 of the PAS Rules and chapter V1 of the
SEBI ICDR Regulations and is not prohibited by SEBI, RBI or any other statutory, regulatory or judicial
authority in India or any other jurisdiction from buying, selling or dealing in securities including the Equity
Shares, or otherwise accessing the capital markets in India. Each investor or subscriber of Equity Shares
in this Issue also acknowledges that it has been afforded an opportunity to request from us and review
information relating to us and the Equity Shares.

The information on the websites of our Company or our Subsidiaries or any website directly or indirectly linked
to such websites or the websites of the BRLMSs or their respective affiliates do not constitute or form part of this
Placement Document and prospective investors in the Issue should not rely on such information contained in, or
available through, any such websites.

This Placement Document contains summaries of certain terms of certain documents which are qualified in their
entirety by the terms and conditions of such documents.

CERTAIN U.S. MATTERS

THE EQUITY SHARES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S.
SECURITIES ACT OR ANY OTHER APPLICABLE STATE SECURITIES LAWS OF THE UNITED STATES
AND, UNLESS SO REGISTERED, MAY NOT BE OFFERED, SOLD OR DELIVERED 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 (A) IN THE UNITED STATES ONLY TO PERSONS WHO ARE “QUALIFIED
INSTITUTIONAL BUYERS” (AS DEFINED IN RULE 144A) PURSUANT TO SECTION 4(a)(2) UNDER
THE U.S. SECURITIES ACT OR ANOTHER AVAILABLE EXEMPTION FROM REGISTRATION UNDER
THE U.S. SECURITIES ACT, AND (B) OUTSIDE THE UNITED STATES IN OFFSHORE TRANSACTIONS
IN RELIANCE UPON REGULATION S AND THE APPLICABLE LAWS OF THE JURISDICTION WHERE
THOSE OFFERS AND SALES ARE MADE. FOR A DESCRIPTION OF CERTAIN RESTRICTIONS ON



TRANSFER OF THE EQUITY SHARES, SEE “TRANSFER RESTRICTIONS” ON PAGE 212.

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED WITH, OR APPROVED OR
DISAPPROVED BY, THE SEC OR ANY STATE SECURITIES COMMISSION IN THE UNITED STATES
OR ANY OTHER UNITED STATES REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING
AUTHORITIES HAVE NOT PASSED ON OR ENDORSED THE MERITS OF THE OFFERING OR THE
ACCURACY OR ADEQUACY OF THIS PLACEMENT DOCUMENT. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE IN THE UNITED STATES.

NOTICE TO INVESTORS IN CERTAIN OTHER JURISDICTIONS

For information relating to investors in certain other jurisdictions, see the sections “Selling Restrictions” and
“Transfer Restrictions” on pages 206 and 212, respectively.



REPRESENTATIONS BY INVESTORS

All references to “you” or “your” in this section are to the prospective investors in this Issue.

By bidding for and/ or subscribing to any of the Equity Shares in the Issue, you are deemed to have represented,
warranted, acknowledged and agreed to our Company and the BRLMs as follows:

(@)

(b)

(©)

(d)

()

(f)

(9)

(h)

(i)

your decision to subscribe to the Equity Shares to be issued pursuant to the Issue has not been made
based on any information relating to our Company or its Subsidiaries which is not set forth in this
Placement Document;

you are a QIB as defined in Regulation 2(1)(ss) of the SEBI ICDR Regulations and not excluded pursuant
to Regulation 179(2)(b) of the SEBI ICDR Regulations, having a valid and existing registration under
applicable laws and regulations of India, and undertake to acquire, hold, manage or dispose of any Equity
Shares that are Allocated to you in accordance with Chapter VI of the SEBI ICDR Regulations, the
Companies Act, 2013 and all other applicable laws; and (iv) undertake to comply with the SEBI ICDR
Regulations, the Companies Act, 2013 and all other applicable laws, including in respect of reporting
requirements in India, or making necessary filings, if any, in connection with the Issue or otherwise
accessing the capital markets;

you are eligible to invest in India under applicable laws, including those issued by the RBI and the
Foreign Exchange Management (Non-debt Instruments) Rules, 2019, and any notifications, circulars or
clarifications issued thereunder (“FEMA Rules”), and have not been prohibited by SEBI or any other
regulatory or statutory authority or otherwise, from buying, selling or dealing in securities or otherwise
accessing capital markets in India;

you will make all necessary filings with the appropriate regulatory authorities including with the RBI, as
required, pursuant to applicable laws;

if you are Allotted Equity Shares pursuant to this Issue, you shall not, for a period of one year from the
date of Allotment, sell the Equity Shares so acquired except on the floor of the Stock Exchanges
(additional restrictions apply if you are in the United States); For additional restrictions in this regard,
see “Selling Restrictions” and “Transfer Restrictions” on pages 206 and 212, respectively;

you will provide the information as required under the Companies Act, 2013 and the PAS Rules for
record keeping by our Company, including your name, complete address, phone number, e-mail address,
permanent account number and bank account details, including such other details as may be prescribed
or otherwise required even after the closure of the Issue;

you are aware that the Preliminary Placement Document and this Placement Document have not been,
and will not be, registered as a prospectus with the RoC under the Companies Act, 2013 and the SEBI
ICDR Regulations or under any other law in force in India. You are aware that the Preliminary Placement
Document and this Placement Document have not been reviewed or affirmed by the SEBI, RBI or the
Stock Exchanges or any other regulatory or listing authority and is intended for use only by Eligible
QIBs. The Preliminary Placement Document and this Placement Document have been filed with the
Stock Exchanges and will be displayed on the websites of our Company and the Stock Exchanges;

you are permitted and have necessary capacity to acquire/subscribe to the Equity Shares under the laws
of all relevant jurisdictions which apply to you and that you have fully observed such laws and obtained
all such governmental and other consents in each case which may be required thereunder and complied
with all necessary formalities and have obtained all necessary consents and approvals to enable you to
commit to participation in this Issue and to perform your obligations in relation thereto (including, in the
case of any person on whose behalf you are acting, all necessary consents and authorisations to agree to
the terms set out or referred to in this Placement Document), and will honour such obligations;

neither we nor the BRLMs nor any of their respective shareholders, directors, officers, employees,
counsels, representatives, agents or affiliates are making any recommendation to you or, advising you
regarding the suitability of any transactions it may enter into in connection with this Issue; your
participation in this Issue is on the basis that you are not, and will not, up to Allotment, be a client of any
of the BRLMs and that neither the BRLMSs nor any of their respective shareholders, directors, officers,
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employees, counsels, representatives, agents or affiliates have any duty or responsibility to you for
providing the protection afforded to their clients or customers or for providing advice in relation to this
Issue and are not in any way acting in any fiduciary capacity;

you confirm that, either: (i) you have not participated in or attended any investor meetings or
presentations by us or our agents with regard to us or this Issue (“Company Presentations™); or (ii) if
you have participated in or attended any Company Presentations: (a) you understand and acknowledge
that the BRLMs may not have knowledge of the statements that we or our agents may have made at such
Company Presentations and are therefore unable to determine whether the information provided to you
at such Company Presentations may have included any material misstatements or omissions, and,
accordingly you acknowledge that the BRLMs have advised you not to rely in any way on any
information that was provided to you at such Company Presentations, and (b) confirm, that to the best of
your knowledge, you have not been provided any material or price sensitive information relating to us
and / or the Issue that was not publicly available;

you are subscribing to the Equity Shares to be issued pursuant to the Issue in accordance with applicable
laws and by participating in this Issue, you are not in violation of any applicable law including but not
limited to the Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015
as amended (the “Insider Trading Regulations”), the Securities and Exchange Board of India
(Prohibition of Fraudulent and Unfair Trade Practices) Regulations, 2003, and the Companies Act, 2013;

you are aware and understand that the Equity Shares are being offered only to Eligible QIBs on a private
placement basis and are not being offered to the general public or any other category of investors other
than Eligible QIBs, and the Allotment of the Equity Shares shall be at the discretion of our Company in
consultation with the Book Running Lead Managers;

you understand that the Equity Shares issued pursuant to the Issue will, be credited as fully paid and will
rank pari passu in all respects with the existing Equity Shares including the right to receive dividend and
other distributions declared;

all statements other than statements of historical fact included in this Placement Document, including,
without limitation, those regarding our financial position, business strategy, plans and objectives of
management for future operations (including development plans and objectives relating to our products),
are forward-looking statements. Such forward-looking statements involve known and unknown risks,
uncertainties and other important factors that could cause actual results to be materially different from
future results, performance or achievements expressed or implied by such forward-looking statements.
Such forward-looking statements are based on numerous assumptions regarding our present and future
business strategies and environment in which we will operate in the future. You should not place undue
reliance on forward looking statements, which speak only as at the date of this Placement Document.
Neither our Company nor the BRLMs or any of their respective shareholders, directors, officers,
employees, counsels, representatives, agents or affiliates assume any responsibility to update any of the
forward-looking statements contained in this Placement Document;

you have been provided a serially numbered copy of the Preliminary Placement Document and this
Placement Document and have read them in their entirety including, in particular “Risk Factors” on page
52;

in making your investment decision (i) you have relied on your own examination of our Company and
its Subsidiaries and the terms of this Issue, including the merits and risks involved; (ii) you have made
your own assessment of our Company and its Subsidiaries, the Equity Shares and the terms of this Issue
based solely on the information contained in this Placement Document and no other representation by us
or any other party; (iii) you have consulted your own independent counsels and advisors (including tax
advisors) or otherwise have satisfied yourself concerning, without limitation, the effects of local laws
and taxation matters; (iv) you have relied solely on the information contained in this Placement
Document and no other disclosure or representation by us or the BRLMSs or any other party; (v) you have
received all information that you believe is necessary or appropriate in order to make an investment
decision in respect of us and the Equity Shares; and (vi) relied upon your investigation and resources in
deciding to invest in this Issue. You are seeking to subscribe to/acquire the Equity Shares in this Issue
for your own investment and not with a view to resale or distribution;
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you are a sophisticated investor and have such knowledge and experience in financial, business and
investment matters as to be capable of evaluating the merits and risks of the investment in the Equity
Shares. You are experienced in investing in private placement transactions of securities of companies in
a similar nature of business, similar stage of development and in similar jurisdictions. You and any
managed accounts for which you are subscribing for the Equity Shares (i) are each able to bear the
economic risk of the investment in the Equity Shares, (ii) will not look to our Company and/or the Book
Running Lead Managers or any of their respective shareholders, directors, officers, employees, counsels,
representatives, agents or affiliates, for all or part of any such loss or losses that may be suffered in
connection with the Issue, including losses arising out of non-performance by our Company of any of its
respective obligations or any breach of any representations and warranties by our Company, whether to
you or otherwise; (iii) are able to sustain a complete loss on the investment in the Equity Shares, (iv)
have no need for liquidity with respect to the investment in the Equity Shares, and (v) have no reason to
anticipate any change in your or their circumstances or any accounts for which you are subscribing,
financial or otherwise, which may cause or require any sale or distribution by you or them of all or any
part of the Equity Shares;

neither the BRLMSs nor any of their shareholders, investors, officers, employees, counsels, agents,
representatives or affiliates have provided you with any tax advice or otherwise made any representations
regarding the tax consequences of subscription, ownership or disposal of the Equity Shares (including,
but not limited, to this Issue and the use of the proceeds from the Equity Shares). You will obtain your
own independent tax advice from a reputable service provider and will not rely on the BRLMs or any of
their shareholders, investors, directors, officers, employees, counsels, agents, representatives or affiliates
when evaluating the tax consequences of the Equity Shares (including, but not limited to, this Issue and
the use of the proceeds from the Equity Shares). You waive and agree not to assert any claim against us,
the BRLMs or any of their shareholders, investors, directors, officers, employees, counsels, agents,
representatives or affiliates with respect to the tax aspects of the Equity Shares or as a result of any tax
audits by tax authorities, wherever situated;

where you are acquiring the Equity Shares to be issued for one or more managed accounts, you represent
and warrant that you are authorized in writing, by each such managed account to acquire the Equity
Shares for each managed account and to make (and you hereby make) the representations, warranties,
acknowledgements and agreements herein for and on behalf of each such account, reading the reference
to “you” to include such accounts;

you are not a ‘promoter’ of our Company, as defined under Section 2(69) of the Companies Act, 2013
and the SEBI ICDR Regulations, and are not a person related to any of the Promoters, either directly or
indirectly, and your Bid does not directly or indirectly represent the Promoters or any of the members of
the Promoter Group, or persons related to any of the Promoters;

you have no rights under a shareholders’ agreement or voting agreement with any of the Promoters or
the members of the Promoter Group, no veto rights or right to appoint any nominee director on the Board
of Directors of our Company other than such rights acquired, if any, in the capacity of a lender not holding
any Equity Shares of our Company, the acquisition of which shall not deem you to be a Promoter or a
person related to any of the Promoters;

you have no right to withdraw or revise your Bid downwards after the Issue Closing Date (as defined
hereinafter);

you are eligible to Bid and hold the Equity Shares so Allotted together with any Equity Shares held by
you prior to this Issue. You further confirm that your aggregate holding upon the Allotment of Equity
Shares pursuant to this Issue shall not exceed the level permissible as per any applicable law;

the Bid submitted by you would not eventually result in triggering an open offer under the Securities and
Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as
amended (the “Takeover Regulations™), and you shall be solely responsible for compliance with all other
applicable provisions of the Takeover Regulations;

your aggregate holding, together with other QIBs participating in this Issue that belong to the same group
or are under common control as you, pursuant to the Allotment under the present Issue, shall not exceed
50% of this Issue. For the purposes of this representation:
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(i)  QIBs belonging to the “same group” shall mean entities where (a) any of them controls, directly
or indirectly, through its subsidiary or holding company, not less than 15% of the voting rights in
the other; or (b) any of them, directly or indirectly, by itself, or in combination with other persons,
exercise control over the others; or (c) there is a common director, excluding nominee and
independent directors, amongst a QIB, its subsidiary or holding company and any other QIB; and

(i)  “Control” shall have the same meaning as is assigned to it under Regulation 2(1)(e) of the
Takeover Regulations;

you shall not undertake any trade in the Equity Shares credited to your beneficiary account until such
time that the final listing and trading approval for the Equity Shares is issued by the Stock Exchanges;

you are aware that the pre-Issue and post-1ssue shareholding pattern of our Company, as required by the
SEBI Listing Regulations, will be filed by our Company with the Stock Exchanges, and if you, together
with any other Eligible QIBs belonging to the same group or under common control, are Allotted more
than 5% of the Equity Shares in this Issue, our Company shall be required to disclose the name of such
Allottees and the number of Equity Shares Allotted, to the Stock Exchanges and the Stock Exchanges
will make the same available on their website and you consent to such disclosure being made by us;

you are aware that (i) applications for in-principle approval, in terms of Regulation 28(1)(a) of the SEBI
Listing Regulations, for listing and admission of the Equity Shares and for trading on the Stock
Exchanges, were made and an approval has been received from each of the Stock Exchanges, and (ii) the
application for the listing and trading approval will be made only after Allotment. There can be no
assurance that the approvals for listing and trading in the Equity Shares will be obtained in time or at all.
Neither our Company nor the BRLMs shall be responsible for any delay or non-receipt of such approvals
for listing and trading or any loss arising from such delay or non-receipt;

you are aware that in terms of the requirements of the Companies Act, 2013, upon Allocation, our
Company was required to disclose the names and percentage of post-Issue shareholding of the proposed
Allottees in this Placement Document. However, disclosure of such details in relation to the proposed
Allottees in this Placement Document does not guarantee Allotment to them, as Allotment in the Issue
shall continue to be at the sole discretion of our Company, in consultation with the Book Running Lead
Managers;

you agree in terms of Section 42 of the Companies Act, 2013 and Rule 14 of the PAS Rules, that our
Company shall make necessary filings with the RoC as may be required under the Companies Act, 2013;

you are aware and understand that the BRLMs have entered into a placement agreement with our
Company (the “Placement Agreement”) whereby the BRLMs have, subject to the satisfaction of certain
conditions set out therein, undertaken severally and not jointly to use their reasonable efforts to seek to
procure subscription for the Equity Shares on the terms and conditions set out therein;

you are aware that in terms of the FEMA Rules, the total holding by each FPI including its investor group
(which means multiple entities registered as FPIs and directly or indirectly having common ownership
of more than fifty percent or common control) shall be below 10% of the total paid-up Equity Share
capital of our Company on a fully diluted basis and the total holdings of all FPIs put together shall not
exceed 24% of the paid-up Equity Share capital of our Company. Hence, Eligible FPIs may invest in
such number of Equity Shares in the Issue such that (i) the individual investment of the FPI in our
Company does not exceed 10% of the post-Issue paid-up Equity Share capital of our Company on a fully
diluted basis, and (ii) the aggregate investment by FPIs in our Company does not exceed 24% of the post-
Issue paid-up Equity Share capital of our Company on a fully diluted basis. In case the holding of an FPI
together with its investor group increases to 10% or more of the total paid-up Equity Share capital, on a
fully diluted basis, such FPI together with its investor group shall divest the excess holding within a
period of five trading days from the date of settlement of the trades resulting in the breach. If however,
such excess holding has not been divested within the specified period of five trading days, the entire
shareholding of such FPI together with its investor group will be re-classified as FDI, subject to the
conditions as specified by SEBI and the RBI in this regard and compliance by the Company and the
investor with applicable reporting requirements and the FPI and its investor group will be prohibited
from making any further portfolio investment in the Company under the SEBI FPI Regulations.
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the contents of this Placement Document are the exclusive responsibility of our Company and that neither
the BRLMSs nor any person acting on their behalf, nor any of their respective shareholders, directors,
officers, employees, counsels, advisors, representatives, agents or affiliates has, or shall have, any
liability for any information, representation or statement contained in this Placement Document or any
information previously published by or on behalf of us and will not be liable for your decision to
participate in this Issue based on any information, representation or statement contained in this Placement
Document or otherwise. By accepting to participate in this Issue, you agree and confirm that the only
information you are entitled to rely on, and on which you have relied in committing yourself to acquire
the Equity Shares, is contained in this Placement Document, such information being all that you deem
necessary to make an investment decision in respect of the Equity Shares issued in pursuance of this
Issue and that you have neither received nor relied on any other information given or representations,
warranties or statements made by BRLMs (including any view, statement, opinion or representation
expressed in any research published or distributed by any of the BRLMSs or its affiliates or any view,
statement, opinion or representation expressed by any staff (including research staff) of any of the
BRLMs or its affiliates) or our Company or any of their respective shareholders, directors, officers,
employees, counsel, advisors, representatives, agents or affiliates and neither the BRLMs nor our
Company or any of their respective shareholders, directors, officers, employees, counsels, advisors,
representatives, agents or affiliates will be liable for your decision to accept an invitation to participate
in the Issue based on any other information, representation, warranty, statement or opinion;

you understand that neither the BRLMs nor any of their affiliates have any obligation to subscribe or
acquire all or any part of the Equity Shares subscribed by you in this Issue or to support any losses
directly or indirectly sustained or incurred by you for any reason whatsoever in connection with this
Issue, including non-performance by us of any of our obligations or any breach of any representations or
warranties by us, whether to you or otherwise;

you agree to indemnify and hold us and the BRLMs and their employees, officers, directors, associates,
representatives and affiliates harmless from any and all costs, claims, liabilities and expenses (including
legal fees and expenses) arising out of or in connection with any breach of the representations, warranties,
undertakings, acknowledgements and agreements made by you in this Placement Document. You agree
that the indemnity set forth in this section shall survive the resale of the Equity Shares by, or on behalf
of, the managed accounts;

you are a sophisticated investor who is seeking to subscribe the Equity Shares for your own investment
and not with a view to distribution. In particular, you acknowledge that (i) an investment in the Equity
Shares involves a high degree of risk and that the Equity Shares are, therefore, a speculative investment,
(ii) you have sufficient knowledge, sophistication and experience in financial and business matters so as
to be capable of evaluating the merits and risk of the subscription of the Equity Shares, and (iii) you are
experienced in investing in private placement transactions of securities of companies in a similar stage
of development and in similar jurisdictions and have such knowledge and experience in financial,
business and investment matters that you are capable of evaluating the merits and risks of your investment
in the Equity Shares;

any dispute arising in connection with this Issue will be governed by and construed in accordance with
the laws of the Republic of India and the courts at Mumbai, India shall have exclusive jurisdiction to
settle any disputes which may arise out of or in connection with the Preliminary Placement Document
and this Placement Document;

If you are not a resident of India, but a QIB, you are an Eligible FPI (as defined hereinafter) having a
valid and existing registration with SEBI under the applicable laws in India or a multilateral or bilateral
development financial institution or a FVCI under the FEMA Rules, and are eligible to invest in India
under applicable law, including the FEMA Rules and any notification, circular or clarifications issued
thereunder, and have not been prohibited by SEBI or any other regulatory or statutory authority, from
buying, selling or dealing in securities or otherwise accessing the capital markets;

you have made, or been deemed to have made, as applicable, the representations, warranties,
acknowledgments and undertakings set forth in this section and in “Selling Restrictions” and “Transfer
Restrictions” on pages 206 and 212, respectively and you warrant that you will comply with such
representations, warranties, acknowledgments and undertakings;
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if you are within the United States, you are a U.S. QIB, who is acquiring the Equity Shares for your own
account or for the account of an institutional investor who also meets the requirements of a U.S. QIB, for
investment purposes only, and not with a view to, or for reoffer or resale in connection with, the
distribution (within the meaning of any United States securities laws) thereof, in whole or in part;

if you are outside the United States, you are subscribing for the Equity Shares in an “offshore transaction”
within the meaning of Regulation S and the applicable laws of the jurisdiction where those offers and
sales are made;

you are not acquiring or subscribing for the Equity Shares as a result of any general solicitation or general
advertising (as those terms are defined in Regulation D under the U.S. Securities Act) or directed selling
efforts (as defined in Regulation S) and you understand and agree that offers and sales (a) in the United
States, are being made in reliance on an exemption to the registration requirements of the U.S. Securities
Act provided by Section 4(a)(2) under the U.S. Securities Act, Rule 144A or another available exemption
from registration under the U.S. Securities Act, and the Equity Shares may not be eligible for resale under
Rule 144A thereunder; and (b) outside the United States, are being made in offshore transactions in
compliance with Regulation S and the applicable laws of the jurisdiction where those offers and sales are
made. You understand and agree that the Equity Shares are transferable only in accordance with the
restrictions described in “Selling Restrictions” and “Transfer Restrictions” on pages 206 and 212,
respectively;

you represent and agree that you will only reoffer, resell, pledge or otherwise transfer the Equity Shares
(A) (i) to a person whom the beneficial owner and/or any person acting on its behalf reasonably believes
is a U.S. QIB in transactions meeting the requirements of Rule 144A or another exemption from the
registration requirements of the U.S. Securities Act or; (ii) in an offshore transaction complying with
Rule 903 or Rule 904 of Regulation S under the U.S. Securities Act; and (B) in accordance with all
applicable laws, including the securities laws of the states of the United States;

you represent that you are not an affiliate of our Company or the Book Running Lead Managers or a
person acting on behalf of such affiliate;

each of the representations, warranties, acknowledgements and agreements set forth above shall continue
to be true and accurate at all times up to and including the Allotment and listing and trading of the Equity
Shares on the Stock Exchanges;

our Company, the BRLMs, their employees, officers, directors, associates, representatives and affiliates
and others will rely on the truth and accuracy of the foregoing representations, warranties,
acknowledgements and agreements which are given to them on their own behalf and on behalf of us and
are irrevocable. It is agreed that if any of such representations, warranties, acknowledgements and
undertakings are no longer accurate, you will promptly notify our Company and the Book Running Lead
Managers; and

you acknowledge that the Preliminary Placement Document and this Placement Document shall not

confer upon or provide you with any right of renunciation of the Equity Shares offered through the Issue
in favour of any person.
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OFF-SHORE DERIVATIVE INSTRUMENTS (P-NOTES)

Subject to compliance with all applicable Indian laws, rules, regulations, guidelines and approvals in terms of
Regulation 21 of the Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019
(“SEBI FPI Regulations”), Category I FPIs, including the affiliates of the Book Running Lead Managers, may
issue, subscribe or otherwise deal in offshore derivative instruments (as defined under the SEBI FPI Regulations
as any instrument, by whatever name called, which is issued overseas by an FPI against securities held by it in
India, as its underlying) (all such offshore derivative instruments are referred to herein as “P-Notes”), for which
they may receive compensation from the purchasers of such instruments.

Further, in accordance with SEBI FPI Regulations, Category | FPIs are permitted to issue P-Notes to only those
persons eligible for registration as Category | FPIs as per the SEBI FPI Regulations. Two or more subscribers of
offshore derivative instruments having a common beneficial owner shall be considered together as a single
subscriber of the offshore derivative instruments. In the event a prospective investor has investments as an FPI
and as a subscriber of offshore derivative instruments, these investment restrictions shall apply on the aggregate
of the FPI and offshore derivative instruments investments held in the underlying company. An FPI shall also
ensure that no further issue or transfer of any instrument referred to above is made by or on behalf of it to any
person eligible for registration as Category | foreign portfolio investors. Such P-Notes can be issued post
compliance with the KYC norms and such other conditions as specified by the SEBI from time to time. P-Notes
have not been, and are not being offered, or sold pursuant to the Preliminary Placement Document or this
Placement Document. This Placement Document does not contain any information concerning P-Notes or the
issuer(s) of any P-Notes, including, without limitation, any information regarding any risk factors relating thereto.

Any P-Notes that may be issued are not securities of our Company and do not constitute any obligation of,
claims on or interests in our Company. Our Company has not participated in any offer of any P-Notes, or in the
establishment of the terms of any P-Notes, or in the preparation of any disclosure related to any P-Notes. Any P-
Notes that may be offered are issued by, and are the sole obligations of, third parties that are unrelated to our
Company. Our Company and the Book Running Lead Managers do not make any recommendation as to any
investment in P-Notes and do not accept any responsibility whatsoever in connection with any P-Notes. Any P-
Notes that may be issued are not securities of the Book Running Lead Managers and do not constitute any
obligations of or claims on the Book Running Lead Managers. Respective affiliates of the Book Running Lead
Managers which are Eligible FPIs may purchase the Equity Shares in the Issue, and may issue P-Notes in respect
thereof, in each case to the extent permitted by applicable law.

Prospective investors interested in purchasing any P-Notes have the responsibility to obtain adequate
disclosures as to the issuer(s) of such P-Notes and the terms and conditions of any such P-Notes from the
issuer(s) of such P-Notes. Neither SEBI nor any other regulatory authority has reviewed or approved any
P-Notes, or any disclosure related thereto. Prospective investors are urged to consult their own financial,
legal, accounting and tax advisors regarding any contemplated investment in P-Notes, including whether
P-Notes are issued in compliance with applicable laws and regulations.
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DISCLAIMER CLAUSE OF THE STOCK EXCHANGES

As required, a copy of the Preliminary Placement Document and this Placement Document have been submitted
to the Stock Exchanges. The Stock Exchanges do not in any manner:

1. warrant, certify or endorse the correctness or completeness of any of the contents of the Preliminary
Placement Document and this Placement Document;

2. warrant that the Equity Shares issued pursuant to this Issue will be listed or will continue to be listed on the
Stock Exchanges; or

3. take any responsibility for the financial or other soundness of our Company, our Promoters, its management
or any scheme or project of our Company.

It should not for any reason be deemed or construed to mean that the Preliminary Placement Document and this
Placement Document have been cleared or approved by the Stock Exchanges. Every person who desires to apply
for or otherwise acquires any Equity Shares may do so pursuant to an independent inquiry, investigation and
analysis and shall not have any claim against the Stock Exchanges whatsoever by reason of any loss which may
be suffered by such person consequent to, or in connection with, such subscription/acquisition whether by reason
of anything stated or omitted to be stated herein or for any other reason whatsoever.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION
Certain Conventions

In this Placement Document, unless the context otherwise indicates or implies references to:
. “you”, “your”, “offeree”, “purchaser”, “subscriber”, “recipient”, “investors” and “potential investor” are to
the Eligible QIBs who are prospective investors in the Equity Shares issued pursuant to this Issue;

. unless otherwise specified and as applicable, “we”, “us” and “our” refers to Shree Cement Limited and its
Subsidiaries, on a consolidated basis; and

. unless otherwise specified, “our Company”, “the Company” and “the Issuer” refers to Shree Cement
Limited on a standalone basis.

References in this Placement Document to “India” are to the Republic of India and its territories and possessions
and the “Government” or the “Central Government” or the “State Government” are to the Government of India,
Central or State, as applicable. All references herein to the “U.S.” or the “United States” are to the United States
of America and its territories and possessions.

Page Numbers

Unless otherwise stated, all references to page numbers in this Placement Document are to page numbers of this
Placement Document.

Currency and Units of Presentation
In this Placement Document, all references to:
e “Rs.” or “Rupee(s)” or “INR” or “X” are to Indian Rupees, the official currency of the Republic of India;

o “USD” or “US$” or “$” are to United States Dollars, the official currency of the United States of
America; and

o “AED” or “Emirati Dirham” are to United Arab Emirates Dirham, the legal currency of the United Arab
Emirates.

Financial and other information

Our Company publishes its financial statements in Indian Rupees. Pursuant to the Companies (Indian Accounting
Standards) Rules, 2015 notified by the Ministry of Corporate Affairs, our Company adopted Ind AS with effect
from April 1, 2016. Accordingly, our financial statements for the year ended March 31, 2017 were the first
financial statements to be prepared in accordance with Ind AS. Our historical financial statements for Fiscal 2016
and any period prior to Fiscal 2016 were originally prepared in accordance with Indian GAAP. Our financial
statements for Fiscal 2016 were subsequently restated in accordance with Ind AS for the purpose of inclusion of
corresponding figures in our Ind AS financial statements for the year ended March 31, 2017. However, Ind AS
varies in many respects from Indian GAAP, and accordingly, our financial statements for Fiscal 2017 (including
the comparative figures included therein for Fiscal 2016), Fiscal 2018, Fiscal 2019 and the six months ended
September 30, 2019 and September 30, 2018 are not directly comparable with our historical financial statements
prepared in accordance with Indian GAAP. See “Financial Statements” on page 250.

In this Placement Document we have included the following financial statements prepared under Ind AS: (i)
audited standalone and consolidated financial statements for Fiscal 2017 read along with the notes thereto (the
“Fiscal 2017 Audited Financial Statements™); (ii) audited standalone and consolidated financial statements for
Fiscal 2018 read along with the notes thereto (the “Fiscal 2018 Audited Financial Statements”); (iii) audited
standalone and consolidated financial statements for Fiscal 2019 read along with the notes thereto (the “Fiscal
2019 Audited Financial Statements” and collectively with Fiscal 2017 Audited Financial Statements and Fiscal
2018 Audited Financial Statements, the “Audited Financial Statements”); and (iv) the unaudited interim
condensed standalone and consolidated financial statements for the six months ended September 30, 2019
(including the comparative financial information with respect to the six months ended September 30, 2018) read
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along with the notes thereto (the “Unaudited Interim Condensed Financial Statements™).

The audited standalone and consolidated financial statements for Fiscal 2017 have been audited by B R Maheswari
& Co LLP, the previous statutory auditors of our Company (“Previous Statutory Auditors™), on which they have
issued the respective audit reports, each dated May 16, 2017. The audited standalone and consolidated financial
statements for Fiscal 2018 have been audited by our statutory auditors, Gupta & Dua, Chartered Accountants
(“Statutory Auditors”), on which they have issued the respective audit reports, each dated April 28, 2018. The
audited standalone and consolidated financial statements for Fiscal 2019 have also been audited by our Statutory
Auditors on which they have issued the respective audit reports, each dated May 18, 2019. The unaudited interim
condensed standalone and consolidated financial statements for the six months ended September 30, 2019 have
been subjected to limited review by our Statutory Auditors and they have issued the respective review reports,
each dated November 18, 2019 based on their review conducted in accordance with Standard on Review
Engagement (SRE) 2410 issued by the Institute of Chartered Accountants of India (“ICAI”). The Audited
Financial Statements should be read along with the respective audit reports, and the Unaudited Interim Condensed
Financial Statements should be read along with the review reports issued thereon. Further, our Unaudited Interim
Condensed Financial Statements are not necessarily indicative of results that may be expected for the full financial
year or any future reporting period. For further information, see “Financial Statements” on page 250.

Unless the context requires otherwise, the financial data in this Placement Document is derived from our Audited
Financial Statements and Unaudited Interim Condensed Financial Statements. Our Company’s Financial Year
commences on April 1 of each year and ends on March 31 of the succeeding year, so all references to a particular
“Fiscal Year”, “Fiscal”, “Financial Year” or “FY” are to the 12 months period ended on March 31 of that year.

Ind AS differs from accounting principles with which prospective investors may be familiar in other countries,
including generally accepted accounting principles followed in the U.S. (“U.S. GAAP?”) or International Financial
Reporting Standards (“1FRS”). Our Company does not attempt to quantify the impact of U.S. GAAP or IFRS on
the financial data included in this Placement Document, nor does it provide a reconciliation of its Financial
Statements to IFRS or U.S. GAAP. Accordingly, the degree to which the Audited Financial Statements and
Unaudited Interim Condensed Financial Statements included in this Placement Document will provide meaningful
information is entirely dependent on the reader’s familiarity with the respective Indian accounting policies and
practices. Any reliance by persons not familiar with Indian accounting practices on the financial disclosures
presented in this Placement Document should accordingly be limited. For differences in accounting principles,
please see the section entitled “Risk Factors — Significant differences exist between Indian GAAP, Ind AS and
other accounting principles, such as IFRS and U.S. GAAP, which may be material to investors’ assessment of our
financial condition” on page 78.

In this Placement Document, certain monetary thresholds have been subject to rounding adjustments; accordingly,
figures shown as totals in certain tables may not be an arithmetic aggregation of the figures which precede them.

References to the singular also refer to the plural and one gender also refers to any other gender, wherever

applicable. Our Company has presented certain numerical information in this Placement Document in “crore”
units. One crore represents 1,00,00,000 and one billion represents 1,00,00,00,000.
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MARKET AND INDUSTRY DATA

Information regarding market size, market share, market position, growth rates and other industry data pertaining
to our business contained in this Placement Document consists of estimates based on data reports compiled by
governmental bodies, professional organisations and analysts and on data from other external sources, and on our
knowledge of markets in which we compete.

Statistical information, industry and market data used throughout this Placement Document has been obtained
from the report titled “Cement Market Assessment” dated October 2019 (the “CRISIL Report”), which is a
commissioned report prepared by CRISIL Research, a division of CRISIL Limited.

We have not commissioned any report for purposes of this Placement Document other than the CRISIL Report.
Industry publications generally state that the information contained in those publications has been obtained from
sources believed to be reliable but that their accuracy and completeness are not guaranteed and their reliability
cannot be assured. Accordingly, no investment decision should be made on the basis of such information.
Although we believe that industry data used in this Placement Document are reliable, it has not been independently
verified by us or the BRLMs or any of their respective affiliates or advisors.

CRISIL Research, while preparing the CRISIL Report, has taken utmost care to ensure accuracy and objectivity
while developing this report based on information available in public domain. However, neither the accuracy nor
completeness of information contained in the CRISIL Report is guaranteed. The opinions expressed are not
recommendation to buy, sell or hold an instrument.

This data is subject to change and cannot be verified with complete certainty due to limits on the availability and
reliability of the raw data and other limitations and uncertainties inherent in any statistical survey. Neither we nor
the BRLMs have (i) independently verified this data; and/or (ii) make any representation regarding the accuracy
or completeness of such data. Similarly, while we believe our internal estimates to be reasonable, such estimates
have neither been verified by any independent source and nor can we assure potential investors as to their
accuracy. Similarly, internal estimates and surveys, industry forecasts and market research, while believed to be
reliable, have not been independently verified and neither we nor the BRLMs make any representation as to the
accuracy and completeness of information based on trade, industry and government publications and websites,
data reports compiled by government bodies, professional organisations and analysts, or from other external
sources. The extent to which the market and industry data used in this Placement Document is meaningful
depends on the reader’s familiarity with and understanding of the methodologies used in compiling such
data. Such data involves risks, uncertainties and numerous assumptions and is subject to change based on
various factors, including those disclosed in “Risk Factors — Industry information included in this Placement
Document 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 71. There are no standard data gathering methodologies in the industry in which we
conduct our business, and methodologies and assumptions may vary widely among different industry
sources. Accordingly, investment decisions should not be based on such information.

Industry information included in this Placement Document from the CRISIL Report is subject to the following
disclaimer from CRISIL:

“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. Shree Cement 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’s Ratings Division / CRISIL Risk and Infrastructure Solutions Ltd (CRIS), which may, in their
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regular operations, obtain information of a confidential nature. The views expressed in this Report are
that of CRISIL Research and not of CRISIL’s Ratings Division / CRIS. No part of this Report may be
published/reproduced in any form without CRISIL s prior written approval.”
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AVAILABLE INFORMATION

Our Company has agreed that, for so long as any Equity Shares are “restricted securities” within the meaning of
Rule 144(a)(3) under the U.S. Securities Act, our Company will, during any period in which it is neither subject
to Section 13 or 15(d) of the U.S. Securities Exchange Act of 1934, as amended, nor exempt from reporting
pursuant to Rule 12g3-2(b) thereunder, provide to any holder or beneficial owner of such restricted securities or
to any prospective purchaser of such restricted securities designated by such holder or beneficial owner, upon the
request of such holder, beneficial owner or prospective purchaser, the information required to be provided by Rule
144A(d)(4) under the U.S. Securities Act, subject to compliance with the applicable provisions of Indian law.
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FORWARD LOOKING STATEMENTS

Certain statements contained in this Placement Document that are not statements of historical fact constitute
“forward-looking statements.” Bidders can generally identify forward-looking statements by terminology such as
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aim”, “anticipate”, “believe”, “continue”, “could”, “estimate”, “expect”, “intend”, “seek”, “can”, “could”,

LEINT3 CEINT3 LERNT3 EEINT3

“may”, “objective”, “plan”, “potential”, “project”, “pursue”, “shall”, “should”, “will”, “would”, “will likely
result”, “is likely”, “are likely”, “believe”, “expect”, “expected to”, “will continue”, “will achieve”, or other words
or phrases of similar import. Similarly, statements that describe our strategies, objectives, plans or goals are also
forward-looking statements. However, these are not the exclusive means of identifying forward-looking
statements. All statements regarding our expected financial condition and results of operations and business plans
and prospects are forward-looking statements. These forward-looking statements include statements as to our
business strategy, planned projects, revenue and profitability (including, without limitation, any financial or
operating projections or forecasts), new business and other matters discussed in this Placement Document that are

not historical facts.

These forward-looking statements and any other projections contained in this Placement Document (whether
made by us or any third party) are predictions and involve known and unknown risks, uncertainties, assumptions
and other factors that they may cause our actual results, performance or achievements to be materially different
from any future results, performance or achievements expressed or implied by such forward looking statements
or other projections.

Important factors that could cause our actual results, performances and achievements to be materially different
from any of the forward-looking statements include, among others:

e Our business being dependent upon our ability to mine/ procure sufficient limestone for our operations;

o Dependence upon the continued availability of coal and other raw materials, the costs and supply of
which can be subject to significant variation due to factors outside our control;

e Inability to effectively manage our growth and expansion;

e Under-utilization of our manufacturing capacities and an inability to effectively utilize our expanded
manufacturing capacities;

e Reliance on the demand for cement from various industries such as infrastructure, housing and
commercial real estate and any downturn in these cement consuming industries;

o Inability to effectively integrate our operations with our acquisitions and achieve operational efficiency;
and

e Most of our manufacturing facilities and grinding units being located in the northern region of India.

By their nature, certain of the market risk disclosures are only estimates and could be materially different from
what actually occurs in the future. As a result, actual future gains, losses or impact on revenue or income could
materially differ from those that have been estimated, expressed or implied by such forward-looking statements
or other projections. All forward-looking statements are subject to risks, uncertainties and assumptions about us
that could cause actual results to differ materially from those contemplated by the relevant forward-looking
statement. Additional factors that could cause our actual results, performance or achievements to differ include
but are not limited to, those discussed in “Risk Factors”, “Business” and “Management’s Discussion and Analysis
of Financial Condition and Results of Operations” on pages 52, 108 and 131, respectively.

The forward-looking statements contained in this Placement Document are based on the beliefs of the
management, as well as the assumptions made by and information currently available to the management.
Although we believe that the expectations reflected in such forward-looking statements are reasonable at this time,
we cannot assure investors that such expectations will prove to be correct. Given these uncertainties, investors are
cautioned not to rely on such forward-looking statements. In any event, these statements speak only as of the date
of this Placement Document or the respective dates indicated in this Placement Document, and our Company and
the Book Running Lead Managers expressly disclaim any obligation or undertaking to release publicly any
updates or revisions to any forward looking statements contained herein to reflect any changes in our Company’s
expectations with regard thereto or any change in events, conditions or circumstances on which any such
statements are based. If any of these risks and uncertainties materialize, or if any of our underlying assumptions
prove to be incorrect, our actual results of operations or financial condition could differ materially from that
described herein as anticipated, believed, estimated or expected. All subsequent forward-looking statements
attributable to us are expressly qualified in their entirety by reference to these cautionary statements.
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ENFORCEMENT OF CIVIL LIABILITIES

Our Company is a company incorporated under the laws of India. The Board of Directors of our Company
comprises 11 Directors. While all our Directors and Senior Management Personnel are citizens of India, our
Chairman, Benu Gopal Bangur, is not a resident of India. Majority of our assets are located in India. As a result,
it may be difficult for investors outside India to effect service of process upon our Company or such persons in
India, or to enforce judgments obtained in courts outside India against them.

India is not a signatory 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 and Section 44A
of the Code of Civil Procedure, 1908, as amended (“Civil Code”).

Section 13 of the Civil Code provides that a foreign judgment shall be conclusive as to any matter thereby directly
adjudicated upon between the same parties or parties litigating under the same title except:

(@)  where it has not been pronounced by a court of competent jurisdiction;
(b)  where it has not been given on the merits of the case;

(c)  where it appears on the face of the proceedings to be founded on an incorrect view of international law or
a refusal to recognize the law of India in cases where such law is applicable;

(d)  where the proceedings in which the judgment was obtained were opposed to natural justice;
(e)  where it has been obtained by fraud; or

(f)  where it sustains a claim founded on a breach of any law then in force in India.

Section 44A of the Civil Code provides that where a foreign judgment has been rendered by a superior court
(within the meaning of that section) in any country or territory outside India which the Government has by
notification declared to be a reciprocating territory, it may be enforced in India by proceedings in execution as if
the foreign judgment had been rendered by the relevant court in India. Under the Civil Code, a court in India will,
upon the production of any document purporting to be a certified copy of a foreign judgment, presume that the
foreign judgment was pronounced by a court of competent jurisdiction, unless the contrary appears on record but
such presumption may be displaced by proving want of jurisdiction. However, Section 44A of the Civil Code is
applicable only to monetary decrees not being in the nature of any amounts payable in respect of taxes or other
charges of a like nature or in respect of a fine or other penalty and is not applicable to arbitration awards.

Among other jurisdictions, each of the United Kingdom, Singapore and Hong Kong has been declared by the
Government to be a reciprocating territory for the purposes of Section 44A of the Civil Code. A foreign judgment
of a court in a jurisdiction which is not a reciprocating territory may be enforced only by a new suit based upon
the foreign judgment and not by proceedings in execution. Such a suit has to be filed in India within three years
from the date of the foreign judgment in the same manner as any other suit filed to enforce a civil liability in India.

Itis 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 is unlikely that an Indian court would enforce a foreign judgment if it viewed the amount
of damages awarded as excessive or inconsistent with public policy, and it is uncertain whether an Indian court
would enforce foreign judgments that would contravene or violate Indian law. A party seeking to enforce a foreign
judgment in India is required to obtain approval from the RBI to repatriate outside India any amount recovered
pursuant to execution, and any such amount may be subject to tax in accordance with applicable laws. Any
judgment for payment of amounts denominated in a foreign currency would be converted into Rupees on the date
of the judgment and not on the date of the payment.

20



EXCHANGE RATES

Fluctuations in the exchange rate between the Rupee and foreign currencies will affect the foreign currency
equivalent of the Rupee price of the Equity Shares on the Stock Exchanges. These fluctuations will also affect the
conversion into foreign currencies of any cash dividends paid in Rupees on the Equity Shares.

The following tables sets forth information with respect to the exchange rates between the Rupee and the U.S.
dollar (in X per USS) for or as of the end of the periods indicated. No representation is made that any Rupee
amounts could have been, or could be, converted into U.S. dollars at any particular rate, the rates stated below, or
at all.

On November 15, 2019, the exchange rate (the FBIL reference rate) was X 71.71 to USD 1 (source:
www.fbil.org.in).

Period Fiscal Year end®® Average®@©) High@®)©) Low®®6)
Fiscal Year:
2019 69.17 69.89 74.39 64.93
2018 65.04 64.45 65.76 63.35
2017 64.84 67.09 68.72 64.84
Period Period end®® Average®®@©) High@®)©) Low®®6)
Quarter ended:
September 30, 2019 69.17 70.49 71.75 68.58
June 30, 2019 68.92 69.56 70.42 68.49
March 31, 2019 70.69 70..34 72.19 68.37
Month ended:
October 31, 2019 70.81 7151 70.73 71.04
September 30, 2019 70.69 71.33 72.19 70.69
August 31, 2019 71.76 71.15 72.18 69.06
July 31, 2019 68.86 68.81 69.06 68.37
June 30, 2019 68.92 69.44 69.84 68.92
May 31, 2019 69.81 69.77 70.42 69.27
Notes:

(1) Average of the official rate for each working day of the relevant period.

(2) Maximum of the official rate for each working day of the relevant period.

(3) Minimum of the official rate for each working day of the relevant period.

(4) Source: www.rbi.org.in (for a period prior to July 9, 2018) and www.fbil.org.in (for a period post July 9, 2018).

(5) In the event that the RBI reference rate is not available on a particular date due to a public holiday, exchange rates of the previous
working day has been disclosed.

The following tables sets forth information with respect to the exchange rates between the Rupee and the Emirati
Dirham (in X per AED) for or as of the end of the periods indicated. No representation is made that any Rupee
amounts could have been, or could be, converted into AED dirhams at any particular rate, the rates stated below,
or at all.

On November 15, 2019, the exchange rate (the Bloomberg reference rate) was ¥ 19.50 to AED 1 (source:
Bloomberg).

Period Fiscal Year end®® Average®®@©) High@®)©) Low®®6)
Fiscal Year:
2019 18.89 19.04 20.25 17.66
2018 17.72 17.55 17.86 17.23
2017 17.65 18.25 18.73 17.64
Period Period end®® Average®®@©) High@®)©) Low®®6)
Quarter ended:
September 30, 2019 19.23 19.17 19.63 18.61
June 30, 2019 18.77 18.93 19.22 18.64
March 31, 2019 18.89 19.18 19.52 18.67
Month ended:
October 31, 2019 19.35 19.34 19.47 19.26
September 30, 2019 19.23 19.43 19.63 19.23
August 31, 2019 19.53 19.39 19.58 18.86
July 31, 2019 18.84 18.72 18.84 18.61
June 30, 2019 18.77 18.89 19.02 18.77
May 31, 2019 18.94 19.00 19.22 18.83
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Notes:

(1) Average of the official rate for each working day of the relevant period.
(2) Maximum of the official rate for each working day of the relevant period.
(3) Minimum of the official rate for each working day of the relevant period.
(4) Source: Bloomberg

(5) In the event that the reference rate is not available on a particular date due to a public holiday, exchange rates of the previous working
day has been disclosed.
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DEFINITIONS AND ABBREVIATIONS

This Placement Document uses the definitions and abbreviations set forth below, which you should consider when
reading the information contained herein. The following list of certain capitalized terms used in this Placement
Document is intended for the convenience of the reader/prospective investor only and is not exhaustive.

Unless otherwise specified, the capitalized terms used in this Placement Document shall have the meaning as
defined hereunder. Further, any references to any statute or regulations or policies shall include amendments
thereto, from time to time.

The words and expressions used in this Placement Document but not defined herein, shall have, to the extent
applicable, the meaning ascribed to such terms under the Companies Act, 2013, the SEBI ICDR Regulations, the
SCRA, the Depositories Act or the rules and regulations made thereunder. Notwithstanding the foregoing, terms
used in “Summary Financial Statements”, “Statement of Possible Tax Benefits”, “Industry Overview”, “Legal
Proceedings” and “Financial Statements” on pages 41, 223, 92, 241 and 250, respectively, shall have the meaning

given to such terms in such sections.

General Terms

Term

Description

Company / Our Company / the
Issuer

Shree Cement Limited, a public limited company incorporated under the Companies
Act, 1956

‘us’, ‘we’, or ‘our’

Our Company, together with its Subsidiaries

Company Related Terms

Term

Description

Acrticles / Articles of Association

The articles of association of our Company as amended from time to time

Audited Financial Statements

Collectively, the Fiscal 2017 Audited Financial Statements, Fiscal 2018 Audited
Financial Statements and Fiscal 2019 Audited Financial Statements

Auditors or Statutory Auditors

The statutory auditors of our Company, namely, Gupta & Dua, Chartered Accountants

Board of Directors / Board

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

Corporate Office

The corporate office of our Company, situated at 21, Strand Road, Kolkata 700 001,
West Bengal, India

Director(s)

Director(s) of our Company, unless otherwise specified

Equity Shares

The equity shares of face value % 10 each of our Company

Executive Directors

Executive director(s) of our Company, unless otherwise specified

Fiscal 2017 Audited Financial | The audited standalone and consolidated financial statements for Fiscal 2017 read
Statements along with the notes thereto, prepared in accordance with Ind AS
Fiscal 2018 Audited Financial | The audited standalone and consolidated financial statements for Fiscal 2018 read
Statements along with the notes thereto, prepared in accordance with Ind AS
Fiscal 2019 Audited Financial | The audited standalone and consolidated financial statements for Fiscal 2019 read
Statements along with the notes thereto, prepared in accordance with Ind AS

Independent Directors

Independent directors of our Company, unless otherwise specified

Memorandum / Memorandum of
Association

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

Non-Executive Director

Non-executive directors of our Company, unless otherwise specified

Previous Statutory Auditors

The previous statutory auditors of our Company namely, B R Maheswari & Co LLP,
Chartered Accountants

Promoters

Benu Gopal Bangur, Hari Mohan Bangur, and Prashant Bangur, collectively

Promoter Group / members of the
Promoter Group

The individuals and entities forming part of our promoter group in accordance with
Regulation 2(1)(pp) of the SEBI ICDR Regulations

Registered Office

The registered office of our Company, situated at Bangur Nagar, Beawar 305 901,
Ajmer, Rajasthan, India

Shareholders

Persons holding Equity Shares of our Company, unless otherwise specified in the
context thereof

Subsidiaries

The subsidiaries of our Company, namely Shree Global FZE, Shree Enterprises
Management Limited, Shree International Holding Limited, Union Cement Company
PrJSC, Union Cement Norcem Company Limited LLC and Raipur Handling and
Infrastructure Private Limited

Unaudited Interim  Condensed

The unaudited interim condensed standalone and consolidated financial statements
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Term

Description

Financial Statements

for the six months ended September 30, 2019 (including the comparative financial
information with respect to the six months ended September 30, 2018) read along with
the notes thereto, prepared in accordance with Ind AS.

Issue Related Terms

Term

Description

Allocated / Allocation

The allocation of Equity Shares, in consultation with the BRLMs, following the
determination of the Issue Price to Eligible QIBs on the basis of Application Forms
and Bid Amounts submitted by them in compliance with Chapter VI of the SEBI
ICDR Regulations

Allot / Allotment / Allotted

The issue and allotment of Equity Shares pursuant to this Issue

Allottee(s)

Bidders who are Allotted Equity Shares of our Company pursuant to this Issue

Application Form

The form, including any revisions thereof, the indicative format of which is as set
forth in section “Application Form” on page 628 of this Placement Document
submitted by the QIBs for registering a Bid in this Issue during the Issue Period.

Bid(s)

An indication of interest by an Eligible QIB, including all revisions and modifications
of interest, as provided in the Application Form, to subscribe for Equity Shares to be
issued pursuant to this Issue. The term “Bidding” shall be construed accordingly.

Bid Amount

The price per Equity Share indicated in the Bid multiplied by the number of Equity
Shares Bid for by such Bidder and payable by the Bidder in the Issue on submission
of the Application Form

Bidder(s)

An Eligible QIB who has made a Bid pursuant to the terms of the Preliminary
Placement Document and the Application Form

Bidding Period / Issue Period

The period between the Issue Opening Date and Issue Closing Date, inclusive of both
dates, during which Bidders could submit their Bids including any revision and/or
modifications thereof along with the Bid Amount

Book Running Lead Managers /
BRLMs

JM Financial Limited and ICICI Securities Limited

CAN / Confirmation of
Allocation Note

Note or advice or intimation to Bidders confirming the Allocation of Equity Shares to
such Eligible QIBs after determination of the Issue Price

Category | FPIs

FPIs who are registered as “Category I foreign portfolio investor” under the SEBI FPI
Regulations

Closing Date

The date on which the Allotment of the Equity Shares offered pursuant to this Issue
shall be made, i.e. on or about November 25, 2019

Designated Date

The date of credit of Equity Shares pursuant to the Issue to the Allottee’s demat
account, as applicable to the relevant Allottee

Eligible FPIs

FPIs that are eligible to participate in this Issue in terms of applicable law other than
individuals, corporate bodies and family offices

Eligible QIBs

QIBs which are eligible to participate in the Issue and who are (i) not excluded
pursuant to Regulation 179(2)(b) of the SEBI ICDR Regulations and (ii) not restricted
from participating in the Issue under applicable law, including the SEBI ICDR
Regulations. In addition, QIBs outside the United States in “offshore transactions” in
reliance upon Regulation S of the U.S. Securities Act and the applicable laws of the
jurisdiction where those offers and sales are made, and within the United States,
persons reasonably believed to be “qualified institutional buyers” as defined in Rule
144A of the U.S. Securities Act

Escrow Account

The account opened with the Escrow Agent in the name and style “SHREE CEMENT
LIMITED - QIP ESCROW ACCOUNT?”, pursuant to the Escrow Agreement, into
which the Bid Amount payable by Bidders towards subscription of the Equity Shares
pursuant to the Issue has been deposited

Escrow Bank / Escrow Agent

Axis Bank Limited

Escrow Agreement

The agreement dated November 19, 2019 entered into amongst our Company, the
Escrow Agent and the BRLMs

Floor Price

The price of ¥ 19,806.46 per Equity Share, which has been calculated in accordance
with Regulation 176 of Chapter VI of the SEBI ICDR Regulations.

Our Company has offered a discount of 2.56% on the Floor Price in terms of
Regulation 176 of the SEBI ICDR Regulations, and pursuant to the approval of the
shareholders of our Company accorded through their resolution passed by way of
postal ballot on November 18, 2019

Issue

The offer, issue and Allotment of the Equity Shares to eligible QIBs pursuant to
Chapter VI of the SEBI ICDR Regulations and the provisions of the Companies Act,
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Term

Description

2013

Issue Closing Date

November 22, 2019, which is the last date up to which the Application Forms and Bid
Amount were accepted by our Company (or the BRLMSs, on behalf of our Company)

Issue Opening Date

November 19, 2019, which was the date on which the acceptance of the Application
Forms and Bid Amount was commenced by our Company (or the BRLM, on behalf
of our Company)

Issue Price A price per Equity Share of % 19,300.00
Issue Size The issue of 12,43,523 Equity Shares, aggregating to approximately ¥ 2,400 crore
Mutual Fund A mutual fund registered with SEBI under the SEBI (Mutual Funds) Regulations,

1996, as amended

Mutual Fund Portion

10% of the Equity Shares proposed to be Allotted in this Issue, which is available for
Allocation to Mutual Funds

Net Proceeds

The net proceeds from the Issue, after deducting fees, commissions and expenses of
the Issue, which is approximately X 2,383 crore

Placement Agreement

The agreement dated November 19, 2019 between our Company and the BRLMs

Placement Document

This placement document dated November 22, 2019 issued in accordance with
Chapter VI of the SEBI ICDR Regulations and Section 42 of the Companies Act,
2013 and all other applicable provisions of the Companies Act, 2013

Preliminary Placement
Document

The preliminary placement document-cum-Application Form dated November 19,
2019, issued in accordance with Chapter VI of the SEBI ICDR Regulations and
Section 42 of the Companies Act, 2013 and all other applicable provisions of the
Companies Act, 2013

QIBs / Qualified Institutional
Buyers

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

QIP

Qualified institutions placement, being a private placement to Eligible QIBs under
Chapter V1 of the SEBI ICDR Regulations and Sections 42 and 62 of the Companies
Act, 2013, read with PAS Rules, and all other applicable provisions of the Companies
Act, 2013

Refund Amount

The aggregate amount to be returned to the Bidders, who have not been Allocated
Equity Shares for all or a part of the Bid Amount submitted by such Bidder pursuant
to the Issue

Refund Intimation Letter

Letters from our Company intimating the Bidders on the amount to be refunded, if
any, either in part or whole, to their respective bank accounts.

Relevant Date

November 19, 2019, which is the date of the meeting wherein the Board of Directors,
or a duly authorised committee, decided to open the Issue

Systemically Important NBFC /
SI-NBFC

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

Successful Bidders

The Bidders who have Bid at or above the Issue Price, duly paid the Bid Amount and
who will be Allocated Equity Shares in the Issue

US.QIB

Qualified institutional buyer, as defined in Rule 144A

Working Day

Any day other than second and fourth Saturday of the relevant month or a Sunday or
a public holiday or a day on which scheduled commercial banks are authorised or
obligated by law to remain closed in Mumbai, India

Conventional and General Terms/Abbreviations

Term

Description

AGM

Annual general meeting

AIF(s)

Alternative investment funds, as defined and registered with SEBI under the
Securities and Exchange Board of India (Alternative Investment Funds) Regulations,
2012

AS / Accounting Standards

Accounting standards notified under Section 133 of the Companies Act, 2013 read
with the Companies (Indian Accounting Standards) Rules, 2015

BSE BSE Limited

CClI Competition Commission of India

CDSL Central Depository Services (India) Limited
CESTAT Custom Excise and Service Tax Appellate Tribunal
CIN Corporate identity number

Civil Code Code of Civil Procedure, 1908

Companies Act

The Companies Act, 1956 and/or the Companies Act, 2013, as applicable

Companies Act, 1956

The Companies Act, 1956 and the rules made thereunder

Companies Act, 2013

The Companies Act, 2013 and the rules made thereunder
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Term Description
Crore/Cr Crore
CrPC The Code of Criminal Procedure, 1973
CSR Corporate Social Responsibility
Depositories Act The Depositories Act, 1996
Depository A depository registered with SEBI under the Securities and Exchange Board of India

(Depositories and Participants) Regulations, 2018

DP / Depository Participant

A depository participant as defined under the Depositories Act

DIN

Director Identification Number

EBIT Earnings before interest and tax

EGM Extraordinary general meeting

EPS Earnings per share, i.e., profit after tax for a financial year / period divided by the
weighted average number of equity shares during the financial year / period

FDI Foreign Direct Investment

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

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

Financial Year / Fiscal Year /
Fiscal / FY

A period of 12 months ending March 31, unless otherwise stated

FIR

First information report

Form PAS-4

The Form PAS-4 prescribed under the PAS Rules

FPI1 / Foreign Portfolio Investor(s)

Foreign portfolio investors as defined under the SEBI FPI Regulations and includes a
person who has been registered under the SEBI FP1 Regulations.

FVCI Foreign venture capital investors as defined under and registered with SEBI pursuant
to the Securities and Exchange Board of India (Foreign Venture Capital Investors)
Regulations, 2000

GDP Gross domestic product

GIR Number General Index Register Number

Gol / Government Government of India

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India

ICRA ICRA Limited

Ind AS / 1AS Rules

Indian accounting standards as notified by the MCA vide Section 133 of the
Companies Act, 2013 read with Companies (Indian Accounting Standards) Rule 2015
in its G.S.R dated February 16, 2015

Income Tax Act/ IT Act

The Income Tax Act, 1961

Insider Trading Regulations

The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015

ITAT Income Tax Appellate Tribunal
MCA Ministry of Corporate Affairs
MMDR Act Mines and Minerals (Development and Regulation) Act, 1957, as amended

Non-Resident Indian(s) / NRI

Non-Resident Indian, as defined under Foreign Exchange Management (Deposit)
Regulations, 2016

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

p.a. Per annum

PAS Rules Companies (Prospectus and Allotment of Securities) Rules, 2014
PAN Permanent account number

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

%/ Rs/ Rupees / Indian Rupees

The legal currency of India

RBI

Reserve Bank of India

RoC Registrar of Companies, Rajasthan at Jaipur
Rule 144A Rule 144A under the U.S. Securities Act
SCRA Securities Contracts (Regulation) Act, 1956

SCR(SECC) Rules

Securities Contracts (Regulations) (Stock Exchanges and Clearing Corporations)
Regulations, 2012

SCRR Securities Contracts (Regulation) Rules, 1957
SEBI Securities and Exchange Board of India
SEBI Act The Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

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

SEBI FPI Regulations

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

SEBI ICDR Regulations

The Securities and Exchange Board of India (Issue of Capital and Disclosure
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Term

Description

Requirements) Regulations, 2018

SEBI Listing Regulations

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

Stock Exchanges

BSE and NSE

Supreme Court

Supreme Court of India

Takeover Regulations

The SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011

U.S. GAAP

Generally accepted accounting principles in the United States of America

U.S.$/USD/ U.S. dollar

United States Dollar, the legal currency of the United States of America

USA / U.S. / United States

The United States of America

U.S. Securities Act

U.S. Securities Act of 1933, as amended

VCF

Venture capital fund as defined and registered with SEBI under the erstwhile
Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996 or
the SEBI AIF Regulations, as the case may be

Technical/Industry Related Terms/Abbreviations

Term Description
API American Petroleum Institute
BIS Bureau of Indian Standards
CAGR Compounded annual growth rate

CRISIL Report

“Cement Market Assessment” dated October 2019 prepared and issued by CRISIL
Research, a division of CRISIL Limited

CRISIL Cement Peer Companies

CRISIL Cement Peer Companies refers to ACC Limited, Ambuja Cements Limited,
Dalmia Bharat Limited, J.K. Cement Limited, JK Lakshmi Cement, The Ramco
Cements Limited and UltraTech Cement Limited (as defined in the CRISIL Report)

DISCOM

Electricity distribution companies of India

Debt to equity ratio

Debt to equity ratio has been calculated as total non-current borrowings (including
current maturities of long-term debt and lease obligations) divided by total equity
less deferred tax assets (net)

Debt to EBITDA ratio

Debt to EBITDA ratio has been calculated as total non-current borrowings (including
current maturities of long-term debt and lease obligations) divided by EBITDA for
the relevant fiscal year/ period

EBITDA

EBITDA has been calculated as profit for the year/ period (before exceptional items)
plus finance costs, taxes, depreciation and amortization, and other income

EBITDA margin

EBITDA margin has been calculated as EBITDA divided by revenue from operations
(net of excise duty)

EBITDA from cement operations

EBITDA from cement operations has been calculated as profit for the year/ period
from cement operations (before exceptional items) plus finance costs, taxes,
depreciation and amortization, and other operating revenue excluding other income
(all calculated based on cement operations)

EBITDA from cement operations
per tonne

EBITDA from cement operations per tonne has been calculated as EBITDA from
cement operations divided by cement and clinker sales volume in the relevant fiscal
year/ period

EBITDA from power operations

EBITDA from power operations has been calculated as profit for the year/ period
(before exceptional items) from power operations plus finance costs, taxes,
depreciation and amortization excluding other income (all calculated based on power
operations)

Heat consumption

Heat consumption in terms of kcal per kg of clinker has been calculated as total net
calorific value of all types of fuel consumed (i.e. total volume of each type of fuel
consumed in the relevant fiscal year / period multiplied by the net calorific value of
relevant fuel) for clinker production in the relevant fiscal year/ period divided by the
volume of clinker production in the relevant fiscal year/ period

Interest Coverage Ratio

Interest coverage ratio, on a consolidated basis, is calculated on the basis on profit
after tax plus exceptional items, finance costs, depreciation and amortisation, and tax
expenses divided by finance costs, for the relevant fiscal year/ period.

ISO International Organization for Standardization
OHSAS Occupational Health and Safety Assessment Series
Kg Kilogram

KWh kilowatt hour

Kcal Kilocalorie

MT Metric tonne or tonne

MTPA Million tonne per annum

MW Mega watts
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Term Description
OPC Ordinary Portland Cement
PAT Margin PAT Margin has been calculated as profit for the year/ period divided by revenue
from operations (net of excise duty)
PPC Portland Pozzolana Cement
PSC Portland Slag Cement
Pet coke Petroleum coke

Power and fuel cost per tonne (for
cement operations)

Power and fuel cost per tonne (for cement operations) has been calculated as power
and fuel cost pertaining to cement operations divided by the cement sales volume in
the relevant fiscal year/ period.

Power consumption

Power consumption in terms of kwh per tonne of cement has been calculated based
on per ton of electrical energy consumed by all sections of cement plant (for example,
amongst others, crusher, raw mill, kiln and cement mill) in relation to their respective
outputs during the relevant fiscal year/ period multiplied by the percentage
contribution of those respective outputs in production of per ton of cement
manufactured during the relevant fiscal year/ period.

ROE/ Return on equity

Return on equity has been calculated as profit for the year/ period (excluding deferred
tax credit/ charges) divided by total equity less deferred tax assets (net)

ROCE/ Return on average capital
employed

Return on average capital employed has been calculated as profit before tax plus
finance costs divided by average of opening and closing capital employed (calculated
as total equity plus total non-current liabilities, current borrowing, current maturities
of long term debt and lease obligation)

Total cost per tonne for cement
operations

Total cost per tonne for cement operations has been calculated as total cost of cement
operations comprising of cost of materials consumed, changes in inventories of
finished goods and work-in-progress, employee benefits expense, power and fuel
cost, freight and forwarding expenses, other expenses and captive consumption of
cement (net of excise duty) divided by the cement sales volume in the relevant fiscal
year/ period

WHR

Waste heat recovery
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SUMMARY OF BUSINESS

Some of the information in the following discussion, including information with respect to our plans and
strategies, contain forward-looking statements that involve risks and uncertainties. You should read the section
“Forward Looking Statements” on page 19 for a discussion of the risks and uncertainties related to those
statements. Our actual results may differ materially from those expressed in or implied by these forward-looking
statements. Also read “Industry Overview”, “Financial Statements”, “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Significant Factors Affecting our Resulzs of Operations”, “Risk
Factors” and “‘Summary Financial Statements” on pages 92, 250, 134, 52 and 41, respectively, for a discussion
of certain factors that may affect our business, financial condition or results of operations.

Our fiscal year ends on March 31 of each year, and references to a particular fiscal are to the twelve months
ended March 31 of that year. Unless otherwise indicated or the context requires, the financial information for
Fiscals 2017, 2018 and 2019 included herein is based on the Audited Financial Statements, and the financial
information included herein for the six months ended September 30, 2019 (including the comparative financial
information with respect to the six months ended September 30, 2018) is based on the Unaudited Interim
Condensed Financial Statements, included in this Placement Document. For further information, see “Financial
Statements”, “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
“Summary Financial Statements” on pages 250, 131 and 41, respectively.

In this section, unless otherwise indicated or the context requires, a reference to “our Company” is a reference
to Shree Cement Limited on a standalone basis, while any reference to “we”, “us” or “our” is a reference to

Shree Cement Limited and its Subsidiaries on a consolidated basis.

Unless otherwise indicated, all industry and market data used in this section has been derived from the report
“Cement Market Assessment” dated October 2019 (the “CRISIL Report”) prepared and released by CRISIL
Research, a division of CRISIL Limited, and commissioned by us. None of our Company, the Book Running Lead
Managers or any other person connected with the Issue has independently verified such information. 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
year.

Overview

Our Company was the largest cement manufacturing company in north India and the third largest cement
manufacturing group in India, in terms of installed cement production capacity as of March 31, 2019 (Source:
CRISIL Report). Incorporated in 1979, with more than three decades of operations, we have been able to leverage
our strategically located integrated manufacturing facilities and grinding units, extensive sales and distribution
network and brands to successfully expand our operations. Further, in Fiscal 2019, our Company’s market share
in India was 7% of the total cement production in India (Source: CRISIL Report).

Our Company operates four integrated manufacturing facilities and eight grinding units across the states of
Rajasthan, Uttarakhand, Haryana, Uttar Pradesh, Chhattisgarh, Jharkhand, Bihar and Karnataka, with an aggregate
cement production capacity of 40.40 million tonne per annum (“MTPA”) and clinker production capacity of 25.60
MTPA, as of September 30, 2019. As of March 31, 2019, our Company’s installed cement production capacity
represented 8%, 24% and 10% of the total cement production capacity in India, north India and east (including
north-east) India, respectively (Source: CRISIL Report). Further, our Company is in the process of increasing our
cement production capacity by commissioning two additional grinding units at Athagarh in Odisha and Patas in
Maharashtra, each with an initial cement production capacity of 3.00 MTPA, which are expected to become
operational in Fiscal 2020 and Fiscal 2021, respectively. In addition, we have recently expanded our operations
to United Arab Emirates by acquiring a controlling stake in Union Cement Company PrJSC, in Ras Al Khaimah
in Fiscal 2019, which has an integrated manufacturing facility with a cement and clinker production capacity of
4.00 MTPA and 3.30 MTPA, respectively, as of September 30, 2019.

We follow a strategy of split grinding where grinding units are set up closer to our principal markets and raw
material sources, enabling us to manufacture and sell cement in a cost efficient manner. Accordingly, our facilities
are strategically located in close proximity to our raw material sources and principal markets, which lowers our
transportation costs and provides significant logistics management and cost benefits.
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We have adopted a multi-brand marketing strategy to cater to the various needs of our customers. Our Company
produces and sells Ordinary Portland Cement (“OPC”), Portland Pozzolana Cement (“PPC”) and Portland Slag
Cement (“PSC”) products under the brands, ‘Shree Jung Rodhak Cement’, ‘Bangur Cement’ and ‘Rockstrong’,
and recently, in Fiscal 2019, we introduced our premium cement offerings under the brands, ‘Roofon’ and ‘Bangur
Power’, to cater to a niche customer segment. We have an extensive and structured sales and distribution network
with 20,250 dealers and 746 distributors spread across 18 States and two Union Territories in India, as of
September 30, 2019.

We believe, over the years, we have developed an established track record of efficient project management and
execution experience, involving trained and skilled manpower, innovative work practices, efficient deployment
of equipment with an in-house project management team. We have demonstrated a differentiated expansion
strategy by executing projects in a ‘modular manner’ and with regular capacity additions at short intervals,
allowing us to expand systematically and achieve faster project turn around.

Our Company set up its first power plant (coal fired) at Beawar in 2003 and has since, over the years, established
captive power plants (coal fired) at Ras and Baloda Bazar, with an aggregate installed capacity of 203 MW, as of
September 30, 2019, and WHR based power generation units at Beawar, Ras, Baloda Bazar and Kodla, with an
aggregate installed capacity of 186 MW, as of September 30, 2019. In addition, pursuant to the acquisition of
Union Cement Company PrJSC, we acquired a WHR based power generation unit in Ras Al Khaimah, United
Arab Emirates with an aggregate installed capacity of 13 MW, as of September 30, 2019, and we are currently in
the process of increasing its capacity by 16.5 MW, which is expected to become operational in Fiscal 2021.
Further, in October 2019, our Company commissioned a generating set of 30 MW at Baloda Bazar and as a result,
our Company’s WHR based power generation unit capacity increased by 25 MW and power plant (coal fired)
capacity increased by 5 MW.

In line with our strategy to increase the share of renewable energy in energy consumption, our Company has
established a wind power plant in Kustagi, with an aggregate installed capacity of 21 MW, as of September 30,
2019, and recently commissioned a solar power plant in Panipat, with an installed capacity of approximately 1
MW. In Fiscals 2017, 2018 and 2019, and in the six months ended September 30, 2019, our Company met 81.95%,
84.43%, 84.38% and 84.56%, respectively, of the power requirements through captive sources in India. We also
have merchant thermal power plants in Beawar, with an aggregate installed capacity of 300 MW, as of September
30, 2019, which we primarily utilize to sell power to various state DISCOMSs, as well as for supplying power to
our grinding unit located in Bulandshahr. In Fiscals 2017, 2018 and 2019, and the six months ended September
30, 2019, our Company’s power sales amounted to X 571.44 crore, X 432.88 crore, X 801.88 crore and X 327.17
crore, respectively.

According to the CRISIL Report, our Company had the lowest total cost per tonne for cement operations among
the CRISIL Cement Peer Companies in Fiscal 2019. Further, in Fiscals 2017, 2018 and 2019, our Company had
a lower power and fuel cost per tonne (for cement operations) in comparison with the average of power and fuel
cost per tonne of the CRISIL Cement Peer Companies (Source: CRISIL Report). Further, in 2016, our Company
was ranked second by CDP (formerly known as Carbon Disclosure Project) in terms of best emissions and water
related metrics among the cement manufacturing companies internationally. In addition, our Company has
achieved its target under the ‘Perform, Achieve and Trade’ scheme of the Government of India and was also
awarded the ‘Best Performer’ award for energy saving under the ‘Perform, Achieve and Trade’ scheme by the
Bureau of Energy Efficiency in 2017.

We believe we have established stable and cost-effective supply channel for raw materials including limestone,
gypsum and fly ash, as well as coal for our integrated manufacturing facilities. Limestone is extracted from our
captive limestone mines in India, for which we have obtained long term mining lease agreements from certain
state governments. Majority of our gypsum requirement at our Beawar and Ras facilities is met through synthetic
gypsum produced, through a patented process, at these facilities. Our fuel requirements are met by sourcing coal
and pet coke from domestic and international markets, and in addition, we have secured coal linkage from a
Government owned coal mining company for partly meeting the fuel requirements of our integrated
manufacturing facility located at Baloda Bazar. We believe we have been able to demonstrate significant cost
advantages and operational efficiencies primarily due to establishing multiple grinding units, efficient cost
structure, particularly in energy consumption, generation of low cost power, and cost savings on freight and
logistics expenses on account of lower lead distances between our manufacturing facilities, grinding units, raw
materials and principal markets.
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We aim to consistently deliver strong financial performance and believe that our Company has a strong balance
sheet and has been able to maintain a low debt position. In Fiscal 2019, our Company’s revenue from operations,
EBITDA and profit for the year were % 11,722.00 crores, X 2,898.22 crores and X 951.05 crores, respectively,
while in the six months ended September 30, 2019, our Company’s revenue from operations, EBITDA and profit
for the period were X 5,838.12 crores, % 1,855.22 crores and % 672.08 crores, respectively. Our Company’s cement
sales volume has grown at a CAGR of 11.34% from 20.07 million MT in Fiscal 2017 to 24.88 million MT in
Fiscal 2019 and was 11.32 million MT in the six months ended September 30, 2019. Further, our Company’s
EBITDA from cement operations per tonne, debt to equity ratio, return on average capital employed and return
on equity was % 955.59, 0.26, 9.82% and 9.61%, respectively, in Fiscal 2019. According to the CRISIL Report, in
Fiscal 2019, our Company had a higher EBITDA per tonne (for cement operations) in comparison with the average
of EBITDA per tonne of the CRISIL Cement Peer Companies. Our strong credit ratings, including CRISIL
AAA/Stable and CARE AAA,; Stable for our long term banking facilities since Fiscal 2016 and CARE Al+ for
our short term banking facilities since Fiscal 2014, have enabled us to fund our operations and expansions at
relatively lower costs.

Strengths

Third largest cement manufacturing group in India with strong distribution network and well-established
brands

As of March 31, 2019, in terms of installed cement production capacity, our Company was the largest cement
manufacturing company in north India and the third largest cement manufacturing group in India (Source: CRISIL
Report). Further, in east India, our Company was the fourth largest cement manufacturing group in terms of
installed cement production capacity, as of March 31, 2019 (Source: CRISIL Report). In addition, as of March 31,
2019, our Company’s installed cement production capacity represented 8%, 24% and 10% of the total cement
production capacity in India, north India and east (including north-east) India, respectively (Source: CRISIL
Report). Our Company operates four integrated manufacturing facilities and eight grinding units across India with
an aggregate cement production capacity of 40.40 MTPA and an aggregate clinker production capacity of 25.60
MTPA, as of September 30, 2019. Further, our Company is in the process of increasing our cement production
capacity by 6.00 MTPA by commissioning two additional grinding units at Athagarh in Odisha and Patas in
Maharashtra, each with an initial cement production capacity of 3.00 MTPA, which are expected to become
operational in Fiscal 2020 and Fiscal 2021, respectively. In addition, we expanded our operations to United Arab
Emirates by acquiring a majority stake in Union Cement Company PrJSC, in Ras Al Khaimah in Fiscal 2019,
which has an integrated manufacturing facility with a cement production capacity of 4.00 MTPA and clinker
production capacity of 3.30 MTPA, as of September 30, 2019.

Our extensive and structured sales and distribution network is spread across 18 States and two Union Territories
in India, as of September 30, 2019. Our pan-India presence is achieved through a network of 20,250 dealers and
746 distributors, as of September 30, 2019. Our Company’s market share in India was 7% of the total cement
production in India in Fiscal 2019 (Source: CRISIL Report). Our cement products are sold to the trade segment
(which typically incudes wholesale customers including dealers and distributors who then resell our products to
retail customers) and the non-trade segment (which typically includes government and private infrastructure
projects, real estate companies, and ready-mixed concrete stations). In Fiscals 2017, 2018 and 2019, and in the
six months ended September 30, 2019, our Company’s sales to the trade segment accounted for 72.26%, 69.56%,
72.05% and 81.78%, respectively, of our total cement sales volume, while our Company’s sales to non-trade
segment accounted for 27.74%, 30.44%, 27.95% and 18.22%, respectively, of our total cement sales volume in
the same periods. We believe that the extent of our distribution network, and our relationships with the dealers
and distributors, enables us to market and distribute our products widely and efficiently.

We believe that our long operating history, longstanding market leadership in the markets we operate, quality of
products and extensive distribution network have led to wide recognition of our brand and generated significant
brand equity. We have adopted a multi-brand marketing strategy to cater to the various needs of our customers.
Our Company produces and sells cement products under the brands, ‘Shree Jung Rodhak Cement’, ‘Bangur
Cement’ and ‘Rockstrong’. In Fiscal 2019, our Company launched two premium cement offerings under the
brands, ‘Roofon” and ‘Bangur Power’, to cater to a niche customer segment. The strong recall of our brands has
allowed us to create a large and diverse customer base and facilitated our ability to market new products. We have
received various awards recognizing our brand, including being awarded Asia’s Most Trusted Company Award
2018 by International Brand Consulting, United States of America.

Ability to identify and implement cost and operational efficiencies resulting in lower cost of production
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According to the CRISIL Report, our Company had the lowest total cost per tonne for cement operations among
the CRISIL Cement Peer Companies in Fiscal 2019. Further, our Company had a lower total cost per tonne (for
cement operations) in comparison with the average of total cost per tonne of the CRISIL Cement Peer Companies
in Fiscals 2017, 2018 and 2019 (Source: CRISIL Report). In Fiscals 2017, 2018 and 2019, and the six months
ended September 30, 2019, our Company’s total cost per tonne for cement operations was < 2,822.34, 3 3,152.69,
% 3,396.43 and R 3,362.16, respectively. We believe we were the pioneers in the Indian cement industry to
successfully start utilizing pet coke, WHR based power generation units and power plants (coal fired) in cement
manufacturing operations, which provided us with an early mover advantage in terms of cost and operational
efficiencies. In Fiscal 2019, our Company’s cost per kwh for power plants (coal fired), WHR based power
generation units, merchant power plants and renewable energy power plants (wind power plant and solar power
plant) in India was X 4.26, % 0.66, % 3.39 and X 0.18, respectively. We have installed WHR based power generation
units, which recycle waste heat generated from the clinker production process and convert it to steam to generate
power for our integrated operations, across Rajasthan, Chhattisgarh and Karnataka. As of September 30, 2019,
our Company’s aggregate WHR based power generation capacity was 186 MW in India. In addition, pursuant to
our acquisition of Union Cement Company PrJSC, we acquired a WHR based power generation unit in Ras Al
Khaimah, United Arab Emirates with a capacity of 13 MW, as of September 30, 2019. Our WHR systems have
allowed us to achieve significant cost savings on electricity and also helped minimize our carbon footprint. In
Fiscals 2017, 2018 and 2019, and in the six months ended September 30, 2019, our Company met 35.76%,
36.75%, 39.39% and 39.35%, respectively, of the power requirements in India through WHR based power
generation units. Further, in October 2019, our Company commissioned a generating set of 30 MW at Baloda
Bazar and as a result, our Company’s WHR based power generation unit capacity increased by 25 MW and power
plant (coal fired) capacity increased by 5 MW.

We believe our cost leadership in terms of energy usage is attributable to our efficient utilization of power and
lower fuel consumption. In Fiscals 2017, 2018 and 2019, our Company had a lower power and fuel cost per tonne
(for cement operations) in comparison with the average of power and fuel cost per tonne of the CRISIL Cement
Peer Companies (Source: CRISIL Report). Our Company’s power and fuel cost per tonne (for cement operations)
was X 566.94,%746.93, % 888.44 and X 885.96 in Fiscals 2017, 2018 and 2019 and the six months ended September
30, 2019, respectively. In addition, our Company exhibited better power and thermal efficiency among the CRISIL
Cement Peer Companies, and accordingly, had lower average power consumption (kwh per tonne of cement) and
average heat consumption (kcal per kg of clinker) than the average of power consumption and heat consumption
of the CRISIL Cement Peer Companies in Fiscal 2019 (Source: CRISIL Report). Further, in Fiscals 2017, 2018,
2019 and in the six months ended September 30, 2019, our Company’s average heat consumption in terms of kcal
per kg of clinker was 717.60, 727.79, 718.70 and 721.96, respectively, while our Company’s average power
consumption in terms of kwh per tonne of cement was 69.99, 68.67, 69.05 and 70.98, respectively, in the same
periods. We have the flexibility to use coal and pet coke for fuel in all of our facilities, which enables us to maintain
a lower cost of energy. We have also been able to reduce our cost of production further by producing synthetic
gypsum, through a patented process, at our integrated manufacturing facilities located in Beawar and Ras.

Further, we believe that captive power generation sources ensure a lower cost of power as well as a reliable source
for meeting our power requirements. Our Company has established captive power plants (coal fired) and WHR
based power generation units at our integrated manufacturing facilities located in Rajasthan, Chhattisgarh and
Karnataka. A significant majority of our power requirements for our integrated manufacturing facilities at Ras,
Beawar, Baloda Bazar and Kodla, and our grinding units at Khushkhera, Jobner and Suratgarh are met through
our captive power sources. Further, we have also set up a dedicated transmission line between our manufacturing
facilities at Beawar and Ras to ensure transmission of power to either of the facilities. Our Company has also
established a wind power plant in Kustagi, which helps in meeting the power requirements at our Kodla facility.
In Fiscals 2017, 2018 and 2019, and in the six months ended September 30, 2019, our Company met 81.95%,
84.43%, 84.38% and 84.56%, respectively, of the power requirements through captive sources. We also undertake
routine trials and experiments to identify opportunities for any further increase in the production capacity of our
facilities and routinely upgrade them through debottlenecking and modifications, which results in lowering our
capital costs and improving efficiency in productivity. Our integrated manufacturing facility located at Ras
received a ‘5-star’ ranking by Whitehopleman U.K. (a global firm associated with benchmarking for cement
plants) for its performance in 2015 and became the first cement factory to achieve ‘5-star’ ranking in the
Whitehopleman star ranking system during the 18 years of Whitehopleman independent cement factory
benchmarking. In addition, we believe we have achieved high efficiency in our production of cement by
maintaining a high capacity utilization rate of our facilities. In Fiscals 2017, 2018 and 2019, and in the six months
ended September 30, 2019, our Company’s overall capacity utilization for cement production in India was
72.03%, 74.09%, 67.42% and 58.28%, respectively. Further, our Company’s clinker to cement ratio was 64.92%,
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65.82%, 65.71% and 64.79% in Fiscals 2017, 2018 and 2019, and in the six months ended September 30, 2019,
respectively.

Strategically located integrated manufacturing facilities and grinding units with proximity to our principal
markets and raw materials

Our integrated manufacturing facilities and grinding units are strategically located in Rajasthan, Uttarakhand,
Haryana, Uttar Pradesh, Chhattisgarh, Jharkhand and Bihar, and are in close proximity to our customers in the
northern and eastern states of India, while our integrated manufacturing facility located in Karnataka is in close
proximity to our customers in the western and southern states of India. Further, our facilities are in proximity to
our raw material sources and principal markets as well as are well connected by road and rail, which lowers our
transportation costs and provides significant logistics management and cost benefits. We follow a strategy of split
grinding where grinding units are set up closer to our principal markets and raw material sources enabling us to
manufacture and sell cement in a cost efficient manner.

Limestone is the principal raw material used in the production of clinker, which in turn is the base of all cement
products. We have obtained mining lease agreements for limestone mines in Beawar, Ras, Baloda Bazar and
Kodla, which are pit head mines and are located in close proximity to our integrated manufacturing facilities. All
of our integrated manufacturing facilities have installed conveyor belts to deliver limestone directly to them, thus
decreasing transportation costs. As of March 31, 2019, our Company’s captive limestone mines had aggregate
residual reserves of 1,087.32 million MT of limestone. We believe that the residual reserves of our mining lease
agreements are sufficient to meet the production requirements of our existing facilities for the remaining estimated
life of such facilities. Further, majority of our gypsum requirement at our Beawar and Ras facilities is met through
synthetic gypsum produced, through a patented process, at these facilities. We procure fly ash and slag from
thermal power plants and steel manufacturing facilities, respectively, located near our facilities. In addition, our
fuel requirements are met by sourcing coal and pet coke from domestic and international markets, and we have
also secured coal linkage from a Government owned coal mining company for partly meeting the fuel
requirements of our Baloda Bazar integrated manufacturing facility. For further information, see “- Raw
Materials” on page 125.

We have installed dedicated railway sidings at our integrated manufacturing facilities located at Beawar and Ras.
Further, through Raipur Handling and Infrastructure Private Limited, our wholly-owned Subsidiary, we have
access to a private freight terminal of the Indian Railways situated at Hathbandh in Raipur located near our Baloda
Bazar integrated manufacturing facility. We have also implemented a mechanized clinker wagon loading system
at our Ras integrated manufacturing facility, which allows us to directly load clinker in the clinker wagons using
telescopic chutes. In addition, in Fiscal 2019, we acquired an integrated manufacturing facility in Ras Al Khaimah,
United Arab Emirates that is located adjacent to Saqr port, which provides us access to key export markets as well
as helps in saving cost of sourcing raw materials, coal and other associated logistics costs.

Being located close to the raw materials and principal markets helps us save time and cost towards transportation
of raw materials, and allows for lesser turnaround time for supply of final products to our customers while
maintaining cost efficiency.

Consistent track record of financial performance leading to strong balance sheet position

Our focus on continuous efficiency improvements, improved productivity and cost rationalization has enabled us
to deliver consistent and strong financial performance. We believe we have a strong balance sheet and have been
able to maintain a low debt position. As of September 30, 2019, our Company’s total long-term borrowing
(including current maturities) amounted to X 2,296.20 crore, while our Company’s interest coverage ratio was
13.60 times.

Our Company’s cement sales volume has grown at a CAGR of 11.34% from 20.07 million MT in Fiscal 2017 to
24.88 million MT in Fiscal 2019 and was 11.32 million MT in the six months ended September 30, 2019. Further,
according to the CRISIL Report, in Fiscal 2019, our Company had a higher EBITDA per tonne (for cement
operations) in comparison with the average of EBITDA per tonne of the CRISIL Cement Peer Companies. We
believe we have prudently utilized our resources, which has enabled us to fund our expansions through a mix of
internal accruals and debt. Our strong credit ratings, including CRISIL AAA/Stable and CARE AAA,; Stable for
our long term banking facilities since Fiscal 2016 and CARE A1+ for our short term banking facilities since Fiscal
2014, have enabled us to fund our operations and expansions at relatively lower costs. We believe that our strong
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operational and financial performance will allow us to take advantage of the growth opportunities in the cement
manufacturing industry in India.

The following table provides certain key performance indicators of our Company, on a standalone basis, for the

periods indicated:

Key Performance As of and for the financial year ended | As of and for the six | As of and for the six
Indicators March 31, months ended months ended
2017 2018 2019 September 30, 2018 | September 30, 2019

Cement and clinker sales 20.59 22.53 25.86 12.63 11.77
volume (in million MT)
Power sales volume (in | 1,658.34 1,196.53 1,678.20 850.34 753.93
million units kwh)
EBITDA (% crore)® 2,874.94 2,861.83 2,898.22 1,239.94 1,855.22
EBITDA Margin (%)® 33.45% 29.10% 24.72% 21.92% 31.78%
EBITDA from cement | 2,356.67 2,458.35 2,471.26 1,013.29 1,705.18
operations (Z crore) @
EBITDA from cement | 1,144.79 1,090.95 955.59 802.42 1,448.50
operations per tonne (3)®
EBITDA  from power 156.50 14.43 181.56 81.65 41.15
operations ( crore) ©
Debt to Equity Ratio® 0.07 0.26 0.26 0.29 0.25
Debt to EBITDA Ratio" 0.18 0.77 0.80 1.97 1.26
Return on Average Capital 17.85% 16.83% 9.82% 4.44% 7.33%
Employed(%) ©
Return on Equity (%) © 16.75% 16.47% 9.61% 2.63% 6.42%
PAT Margin1® 15.58% 14.08% 8.11% 5.81% 11.51%

Note: (1) EBITDA has been calculated as profit for the year/ period (before exceptional items) plus finance costs, taxes, depreciation and
amortization, and other income.

(2) EBITDA margin has been calculated as EBITDA divided by revenue from operations (net of excise duty).

(3) EBITDA from cement operations has been calculated as profit for the year/ period from cement operations (before exceptional items) plus
finance costs, taxes, depreciation and amortization, and other operating revenue excluding other income (all calculated based on cement
operations).

(4)EBITDA from cement operations per tonne has been calculated as EBITDA from cement operations divided by cement and clinker sales
volume in the relevant fiscal year/ period.

(5) EBITDA from power operations has been calculated as profit for the year/ period (before exceptional items) from power operations plus
finance costs, taxes, depreciation and amortization excluding other income (all calculated based on power operations).

(6) Debt to equity ratio has been calculated as total non-current borrowings (including current maturities of long-term debt and lease
obligations) divided by total equity less deferred tax assets (net).

(7) Debt to EBITDA ratio has been calculated as total non-current borro