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General Terms

SECTION | 7 GENERAL

DEFINITIONS AND ABBREVIATIONS

Term Description
Aour Conmpg drey Ol, s| Anjani Portland Cement Limiteca company incorporated under the Companies A
AANj ani Por t | adn 1956 and having its Registered Office386-A, The Capital, % Floor, Plot No. C70,
G Block, Bandra Kurla Complex, Bandra East, Mumbai 4008&iharashtra, India
AWeo, fiuso or A Unlessthe contemtherwise indicates or implies, refers to our Camp

FinancialYear, Fiscalor FY

The period of twelve (12) months ended March 31 of that particular year

Restated Consolidated-inancial
Information or Restated
Consolidated Financial Statemen

The conglidaed summary statement of assets and liaklities as a March 31, 2013,
March 31, 2012 and Mach 31, 2011, the consdidated summary statement of profit
andlossand &so the consdidated summary statement of cashflows for the Financial
Years 2013, 2012and 2011 and the annaires theretpas restated in accordanwith
SEBI ICDRRegulations

Restated Standalone Financial
Statementsor Restated Financig
Statement®r Restated Standalof
Financial Information

The summary statement of assets diabilities of our Company as olecember 31
2015, March31l, 2015, March31, 2014, March31, 2013, March31, 2012 and March
31, 2011 and thesummary statement of profit and loss and summary statemen
cash flowsfor the nine monthsendedDecember 312015 andFinancial Years 2015,
2014, 20132012 and 201A&nd the annexures thergts restated in accordanwith
SEBI ICDRRegulations

Issuer Related Terms

Term

Description

Avrticles / Articles of Association

Articles ofassociatiorof our Company

Auditors / Statutory Auditors

Statutory auditors of our Company, namely, Ramanatham & Rao, Charte
Accountants

Board / Board of Directors

Board of directors of our Company or a duly constituted committee thereof

Cement Plant

Cement manufacturing unitf oour Company situated at Chintalapalem Villag
Mellacheuvu Mandal, Nalgonda District, Telanganadia

Corporate Office

Corporate office of our Company located at Ne3-653, Unit Nos. E3 & E4, 2
Floor, Quena Square, Off Taj Deccan Road, Erramanzil, Hyderaba@0082,
Telangana, India

Director(s)

Director(s) of our Company

Equity Shares

Equity shares of our Company of face value dd each

Group Company

Group company as defined undgchedule VIII of the SEBI ICDR Regulationg.
our Promoter

Key ManagenentPersonnel

Key managenent personnelof our Company in terms of Regulation 2(1)(s) of t
SEBI ICDR Regulations and disclosed in tbleapter entitleddOur Managemerdt
beginningon pagel15of this Letter of Offer

MOA / Memorandum /
Memorandum of Association

Memorandun of associatiorof our Company

Open Offer

Open offer triggered under the SEBI (SASRggulations, by our Promoter aft
entering into a Share Purchase Agreement dated March 12, 2014

Power Project

16 MW coal based captive power plant at our Cement Plant

Promoter Group

Promoter group of our Company as per the definition provided in Regu2(1)(zb)
of the SEBI ICDR Regulationsiz. our Promoter

Promoter

Promoter of our Company viz., Chettinad Cement Corporation Limied further
details please see the chapter entite@ur Pr omot er a nah pdge
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Term

Description

117 of this Letter of Offer

Registered Office

Registered office of our Company located at-206The Capital, 3 Floor, PlotNo.
C-70, G Block, Bandra Kurla Complex, Bandra East, Mumbai 400051, Mahara
India

Registrar of Companies /RoC

Registrar of Companies, Mumbai, located at 100, Everest, Marine Drive, Mumbg
002, Maharashtra, India

Shareholder(s)

Equity Shareholders of our Company

IssueRelated Terms

Term

Description

Abridged Letter oOffer

The abridged letter of offer to be sent to Higible Equity Shareholders with respe
to this Isse in accordance with SEBI ICDRegulationsand Companies Act

Additional RightsShares

The Equity Sharesapplied or allotted under this Issue in addition to the Ri
Entitlement

Allot/ Allot ted/Allotment

Unless the context requires, the allotment of Rights Shares pursuant to the Issue

Allottees

Persons to whomights Shares are allotted pursuant to the Issue

Applicants

Eligible Equity Shareholder(s) and/or Renouncees who make an application f
Rights Sharem terms of this Letter of Offer, including an ASBA Applicant

Application Supported by Blocke
Amourt / ASBA

The application (whether physical or electronic) used bSBA Investor to make af
application authorizing the SCSB to block tlapplication moneypayable on
application in theispecified bank accountaintained with the SCSBs

ASBA Account

Account maintained by an ASBA Investor with 8CSB which will be blocked b
suchSCSB to the extent of the appropriate amount in relation to an application
ASBA Investor

ASBA Applicants/ ASBA Investor

Eligible Equity Shareholders proposing to subiBe to the Issue through ASB

process and who:

1. are holding thesecuritiesof our Company in dematerialized form asRecord
Dateand have applied for their Rights Entitlements and / or additiBgaity
Sharesn dematerialized form;

2. have not renounceti¢ir Rights Entitlements in full or in part;

3. are not Renouncees; and

4 are applying through blocking of funds in a bank account maintained wit
SCSBs.

QIBs, Nonlnstitutional Investors and Investors whose Application Money exceg
200,000 can particgte in the Issue only through the ASBA process

Bankers to the Issue

HDFC Bank Limited

Composite  Application  Forn

/CAF

The form used by an Investor to make an application for the AllotmeRigifts
Shares ath for application by Renouncees

ConsolidatedCertificate

In case of holding of Equity Shares in physical form, the certificate that our Con
would issue for the Righ Shares Allotted to one folio

Controlling Branches/Controlling
Branches of the SCSBs

Such branches of the SCSBs which coordinate the Lead Manager, the Registrar
the Issue and the Stock Exchange, a list of which is available
http://lwww.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognisedrmediaries and/o
such other website(s) as may be prescribed by the SEBI / Stockrige¢iafrom time
to time

Demographic Details

Details of Investors such as address, bank account details for printing on refund
and occupation

Designated Branch of the SCSBs

Such branches of the SCSBs which shall collect the CAF or the plain
application, as the case may be, used by the ASBA Investors and a list of wi
available on
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognisedintermediaries

Designated Stock Exchange

Stock Exchange/ BSE / BS

BSE Limited




Term

Description

Limited

Draft Letter of Offer

The draft letter of offer dated December 30 2015 preparedby our Company in
accordance with the SEBI ICDR Regulations and filed with SEBI

Eligible Equity Shareholdés)

A holder(s) of Equity Shares as on the Record Date

Equity ShareCapital Equity share capital of our Company
Equity Shareholdés) A holder(s) of Equity Shares of our Company
Investor(s) Eligible Equity Shareholders as on Record Date and/or Renouncees applying

Issue

Issue / Rights Issue

Issue ofup to 68,96,®9 Equity Shares with a face value af0 each Rights Share$
for cash at a price of 108.75per Right Share (including a premium 0f98.75per
Rights Share) for an amount aggregating upA®O00 lakhs on Rights basis in the ra
of 3:8 (3 (three)Rights Shares for eve®/ (Eight)fully paid up Equity Shares) held b
the Equity Shareholders on the Record DateMay 18, 2016 The face value of th
Rights Shares is10 each and the Issue Pricel&875times of the face value of th

Equity Share
Issue Closing Date June 82016
Issue Opening Date May 25 2016

Issue Price

108.75per Rights Share

Issue ProceedsProceeds of the
Issue

up to 7,500 lakhs

Issue Size

The issue ofip to 68,96099Rights Shares aggregating up t@,500 lakhs

Lead Manager

Motilal Oswal Investment Advisors Private Limited

Letter of Offer

This final letter of offer filed with the Stock Exchange after incorporating
observations from SEBI on the Draft Letter of Offer

Listing Agreement/Equity Listing
Agreement

The listing agreement entered into between our Company and the Stock Exchan|

Non- Convertible Debentured
NCDs

Rated,taxable, secured, guaranteed, listed, redeemalde-Convertible Debenture
in the form ofseparately transferable redeemaflimcipal partshaving the face valu
of 10,00,000

Non-Institutional Investors

All Investors that are not QIBs or Retail Individual Investors and who have appli¢
Rights Issue Equity Shares for a cumulative amount of more th&0,000

Qualified Faeign Investors/ QFls

QFI shall mean a person who fulfills the following criteria:

1. Resident in a country that is a member of Financial Action Task FBAEN)
or a member of a group which is a member of FATF; and
2. Resident in a country that is a signatafythe International Organization ¢

Securities Commi ssionos Mul til at

signatory of a bilateral Memorandum of Understanding with SEBI.

Provided that the person is not resident in a country listed in the public sttge
issued by FATF from time to time on (i) jurisdictions having a strategic-Motiey
Laundering/ Combating the Financing of TerrorishfM(L/CFT) deficiencies to which
counter measures apply, (ii) jurisdictions that have not made sufficient progr
addessing the deficiencies or have not committed to an action plan developed w
FATF to address the deficiencies;

Provided further such person is not resident in India;

Provided further that such person is not registered with SEBI as Foreign ity
Investor or Sukaccount or Foreign Venture Capital Investor

Qualified Institutional Buyers o
QIBs

A Mutual Fund, Venture Capital Fund\lternative Investment Fun@nd Foreign
Venture Capital Investor registered with SEBIforeign portfolioinvestor other thar,
Category Ill foreign portfolio investorregistered with SEBI; a public financi
institution as defined in Section 2(72) of the Companies Act, 2013; a sche
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Term

Description

commercial bank; a multilateral and bilateral development financialutistit a State
Industrial Development Corporation; an insurance company registered wit
Insurance Regulatory and Development Authority; a provident fund with mini
corpus of twenty five crore rupees; a pension fund with minimum corpus of ty
five crore rupees; National Investment Fund set up by resolutiofr Ngo. 2/3/2005
DDII dated November 23, 2005 of the Government of India published in the G
of India, insurance funds set up and managed by army, navy or air force of the
of Indig; and insurance funds set up and managed by the Department of Posts, I

Record Date

A record date fixed by our Company for the purposes of determining the names
Equity Shareholders who are eligible for the issue of Equity Shar@8ayel8, 2016

Refund Bank

HDFC Bank Limited

Registrar to the Issue

Karvy Computershare Private Limited

Renouncee(s)

Any person(s), who has/have acquired Rights Entitlements from the Eligible E
Shareholders

Retail Individual Investors

Application by an Investofincluding HUFs applying through their Karta) who
cumulative value of Equity Shares applied for in the Issue is not more 220,000

Rights Entitlements

The number of Equity Shares that an Eligible Equity Shareholder is entitled
proportion to he number of Equity Shares held by the Eligible Equity Sharehold
Record Date

Rights Shards Rights Equity| The Equity Shares of face value df0 each of our Company offered and to be iss
Share and allotted pursuant to this Issue
SCSBs Self certified syndicate bank registered with SEBI, which acts as a banker to the

and which offers the facility of ASBA. A list of all SCSBs is available
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognisedintermediaries

Share Certificate

The certificate in relation to the Rights Shares allotted to a folio

Split Application Form / SAF

An application form used in case of renunciation in part by an Eligible E
Shareholder in favour of one or more Renouncee(s)

Working Days

Any day other tharBundays on which commercial banks in Mumbai are oper
business

Abbreviations

Term Description
/Rs./Rupees/INR IndianRupees
AAEC Appreciable Adverse Effect on Competition
AGM AnnualGeneral Meeting
Air Act TheAir (Prevention and Control éfollution) Act, 1981
APCPDCL Andhra Pradesh Central Power Distribution Company Limited

AS / Accounting Standards

Accounting Standards issued by the Institute of Chartered Accountants of India

ASBA

Application Supported by Blocked Amount

BOP Balanceof Plant

CAF Composite Application Form

CAGR Compoundedinnual Growth Rate

CARE Credit Analysis and Research Limited

CClI Competition Commission of India

CCCL Chettinad Cement Corporation Limited

CDSL Central Depository Services (India) Limited
CENVAT Central Value Added Tax

CESTAT Customs, Excise and Service Tax Appellate Tribunal
CIN Corporatddentity Number

Client ID Client identification number of the Bidders beneficiary account
CLRA Act Contract Labour(Regulation and Abolition) Act, 1979

Companies Act

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




Term

Description

Companies Act, 1956

Companies Act, 1956, as amended (without reference to the provisions there
have ceased to have effect upon the notification of the Notfeations)

Companies Act, 2013

Companies Act, 2013, to the extent in force pursuant to the notification of the Ng¢
Sections

Competition Act

The Competition Act, 2002

CRISIL Credit Rating Information Services India Limited
CrPC Code of CriminaProcedure, 1973

CSR Corporate Social Responsibility

CTS Cheque Truncation System

Depositories NSDL and CDSL

Depositories Act The Depositories Act, 1996

DIN DirectorldentificationNumber

DIPP Department of Industrial Policy and Promotion

DP /Depository Participant

A depository participant as defined under the Depositories Act

DP ID

DepositoryPar t i dderpitg nt 6 s

EBIT Earnings Before Interest and Tax

EPS EarningsPer Share

ESI Act Employee State Insurance under the Employees Baieance Act, 1948

Factories Act The Factories Act, 1948

FCNR Foreign Currency NoiResident

FDI Foreign Direct hvestment

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

FEMA Regulations Foreign Exchangdlanagement (Transfer or Issue of Security by a Person Reg
Outside India) Regulations, 2000 and amendments thereto

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

FIPB Foreign Investment Promotion Board

FPI(s) A foreign portfolio investor who has been registered through the SEBI FPI Regul
provided that any FIl or QFI who holds a valid certificate of registration sha
deemed to be a foreign portfolio investor till the expiry of the block of three yeal
which fees have been paid as per the SEBI FPI Regulations

FSA Fuel Surcharge Adjustment

FVCI Foreign venture capital investors as defined and registered under the SEBI
Regulations

GDP Gross domestic product

GIR number General Index Registrar number

Gol or Government or Centrg
Government

Government of India

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India
IFRS International Financial Reporting Standards
Income Tax Act The Income Tax Act, 1961

IndAS Indian Accountng Standards

India Republic of India

Indian GAAP Generally Accepted Accounting Principles in India
ISIN International Securities Identification Number

ISO International Standards Organisation

IT Information Technology

LIC Life Insurance Corporation

LTCG Long Term Capital Gain

MCA Ministry of Corporate Affairs, Government of India
MICR Magnetic Ink Character Recognition

MT Metric Tonnes

MTPA Metric Tonnes Per Annum
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Term

Description

Mutual Funds

A mutual fund registered under the SEBI (Mutual Funds) Regulatl®®6

N.A. / NA Not Applicable

NAV Net asset value

NECS National Electronic Clearing Services
NEFT National Electronic Fund Transfer

Notified Sections

The sections of the Companies Act, 2013 that have been notified by the Minig
CorporateAffairs, Government of India

NR/Non Resident

A person resident outside India, as defined under the FEMA and includss FHR$
registered with SEBI and FVCls registered with SEBI

NRE Account

Non resident external account

NRI

A person resident outsidadia, who is a citizen of India or a person of Indian orig
and shall have the meaning ascribed to such term in the Foreign EXd
Management (Deposit) Regulations, 2000

NRO Account

Non Resident Ordinary Account

NSDL

National Securities Depositotymited

OCB/Overseas Corporate Body

A company, partnership, society or other corporate body owned directly or indire
the extent of at least 60% by NRIs including overseas trusts, in which not les
60% of beneficial interest is irrevocably hddg NRIs directly or indirectly and whic
was in existence on October 3, 2003 and immediately before such date hac
benefits under the general permission granted to OCBs under FEMA. OCBs ¢
allowed to invest in the Issue

p.a. Per annum

P/E Raip Price/earnings ratio

PAN Permanent account number

PAT Profit after tax

RABH Reserve Air Bag House

RBI The Reserve Bank of India

RBI Act The Reserve Bank of India Act, 1934

Regulation S Regulation S under the Securities Act

RoC Registrar ofCompanies, Mumbai

RoNW Return on Net Worth

RTGS Real time gross settlement

SCSB Self Certified Syndicate Bankers

SEBI Securities and Exchange Board of India constituted under the SEBI Act, 1992
SEBI Act Securities and Exchange Board of India Act 1982amended from time to time

SEBI AIF Regulations

Securities and Exchange Board of India (Alternative Investments Funds) Regul
2012, as amended from time to time

SEBI FIl Regulations

Securities and Exchange Board of India (Foreign Institutiomeddtors) Regulationg
1995 as replaced pursuant to the SEBI FPI Regulations

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulg
2014, as amended from time to time

SEBI FVCI Regulations

Securities andExchange Board of India (Foreign Venture Capital Inves

Regulations, 2000, as amended from time to time

SEBI ICDRRegulations

Securities and Exchange Board of India (Issue of Capital and Disclosure Require
Regulations, 2009, as amended from timéme

SEBI Listing Regulations

Securities and Exchange Board of India (Listing Obligations and Disclg
Requirements) Regulations, 2015, as amended from time to time

SEBI Takeover Code/ SEBI
(SAST) Regulations

Securities and Exchange Board of Indji@ubstantial Acquisition of Shares a
Takeovers) Regulations, 2011, as amended from time to time

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital Fund) Regulations, 199

Securities Act

United States Securities Act, 1933, aseaded from time to time

SPA

Share Purchase Agreement

Standard and Pg

Standard & Poor 6s Rat i nHdill Gdmpanieg,Inc.a di
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Term

Description

STCG

Short Term Capital Gain

State Government

The government of a State in India

Stock Exchange

BSE

STT Securities Transaction Tax
TPA Tonnes Per Annum

TPH Tonnes Per Hour

UK United Kingdom

U.S. / USA / United States

United States of America

U S Dollars

United States Dollars

US GAAP Generally Accepted Accounting Principles in the United Statésvarica
U.S. Persons U.S. persons (as defined in Regulation S under the Securitips Act
VAT Value added tax

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

The words and expressions used but not defined in this Letter of Offehahalthe same meaning as assigned to such terms
under the SEBICDR Regulations, the Companies Act, the Securities Contract (Regulation) Act, 1956 and the Depositories
Act and the rules and regulations made thereunder.



NOTICE TO OVERSEAS SHAREHOLDERS

The distribution of this Letter of Offer and the issue of the Equity Shares on a rights basis to persons jnrcsdieiions

outside India may be restricted by legal requirements prevailing in those jurisdictions. Persons into whose possession this
Letter of Offer may come are required to inform themselves alaodt observesuch restrictionsOur Company is making

this Issue on a rights basis to the Equity Shareholdessird@ompany andvill dispatch theletter of Offer/Abridged Letter

of Offer andCAF to Eligible Equity Shareholders who have an Indian address. Those ov&iseaholdes who do not

update the records with their Indian address, prior to the date on which we propose to dispstcidiee Letter of Offer/

Letter of Offer and the CR, shall not be sent th&bridgedLetter of Offer/ Letter of Offer and the CAF.

No action has been or will be taken to permit this Issue in any jurisdiction where action would be required for that purpose,
except that théraft Letter of Offerwasfiled with SEBI forits observationsAccordingly, the RightsShares may not be

offered or sold, directly or indirectly, and this Letter of Offer may not be distributed in any jurisdiction, except daaceor

with the legal requirements applicable incsujurisdiction. Receipt of thLetter of OffefAbridged Letter of Offemill not
constitute an offer in those jurisdictions in which it would be illegal to make such an offer and, in those circumstances, th
Letter of Offer must be treated as sent fdoimation only and should not be copied or redistributed. Accordingly, persons
receiving a copy of #hlLetter of OffefAbridged Letter of Offeshould not, in connection with the issue of the Equity Shares

or the Rights Entitlements, distribute ingandthe samento the United States or any other jurisdiction where to do so would

or might be acontravetion of local securities laws or regulations. Ifethetter of Offer/ Abridged Letter of Offerare

received by any person in any such territory, or by their agent or nominee, they must not seek to subscribe to the Rights
Shares or the Rights Entitlements referred to in this Letter of Off@hakeholdemay not renounce his entitlement to any
person esident in the United States or any other jurisdiction where to do so would or beigitontravetion of local
securities laws or regulations. Neither the delivery eflthtter of OffefAbridged Letter of Offemor any sale hereunder,

shall under any otumstances create any implication that there has been no chamgeCGampanys affairs from the date

hereof or that the information contained herein is correct as at any time subsequent to this date.

The contents of the Letter of Offer should not be castrued as legal, tax or investment advice. Prospectivavestors
may be subject to adverse foreign, state or local tax or legal consequences as a result of the off@ights Shares or
Rights Entitlements. As a result, eachnvestor should consult its own counsel, business advisor and tax advisor as to
the legal, business, tax and related matters concerning the offer of Rights Shares or Rights Entitlements. In addition,
neither our Company nor the Lead Manager is making any represeftion to any offeree or purchaser of the Rights
Shares or Rights Entitlements regarding the legality of an investment in the Rights Shares or Rights Entitlements by
such offeree or purchaser under any applicable laws or regulations.

NO OFFER IN THE UNITED STATES

The Rights Shares or Rights Entitlements have not been recommended by any U.S. federal or state securities commission of
regulatory authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of
the Letter of Offer and the CAF. Any representation to the contrary is a criminal offence in the United States.

The rights and securities olur Company, including the Rights Shares have not been and will not be registered under the
United States Securitiesct, 1933, as amende&écurities Ac}, or any U.S. state securities laws and may not be offered,
sold, resold or otherwise transferred within the United States of America or the territories or possessiondthiszdof (
Statesor U.S) or to, or for theaccount or benefit of, U.S. persons (as defined in Regulation S under the Securities Act
(Regulation g, except in a transaction exempt from the registration requirements of the Securities Act. The rights referred to
in this Letter of Offer are being offed in India, but not in the United States. The offering to which this Letter of Offer relates

is not, and under no circumstances is to be construed as, an offering of securities or rights for sale in the Unitedsates o
solicitation therein of an off to buy any of the said securities or rights. Accordingly#tter of Offer /Abridged Letter of

Offer and the CAF should not be forwarded to or transmitted in or into the United States at aMetther. our Company

nor the Lead Managenor anyperson acting on their behalf will accept subscriptions from any person or his agent, if to
whom an offer is made, would require registration of this Letter of Offer with the United States Securities and Exchange
Commission.

10



Neither our Company nor any pson acting on behalf afur Company will accept subscriptions or renunciation from any
person, or the agent of any person, who appears to be, cswl@mmpany or any person acting on behalbof Company

has reason to believe is, either a U.S. perssndgfined in Regulation S) or otherwisetlie United States when the buy
order is made. Envelopes containing CAF should not be postmarked limitieel States or otherwise dispatched from the
United States or any other jurisdiction where it would begédlldo make an offer under this Letter of Offer, and all persons
subscribing for the Rights Shares and wishing to hold such Rights Shares in registered form must provide an address for
registration of the Rights Shares in Indizur Companyis making thisssue of Rights Shares on a rights basis to the Equity
Shareholders obur Companyand the Letter of Offer/Abridged Letter of Offer and CAF will be dispatched to Equity
Shareholders who have an Indian address. Any person who acquires rights and th&hRigdgswill be deemed to have
declared, represented, warranted and agreed, (i) that it is not and that at the time of subscribing for the Rightdtghares or
Rights Entitlements, it will not be, in the United States when the buy order is made, (iipitad).S. person (as defined in
Regulation S), and does not have a registered address (and is not otherwise located)nitedth&tates, and (iii) is
authorized to acquire the rights and the Rights Shares in compliance with all applicable laws atidnegul

Our Companyeserves the right to treat as invalid any CAF which: (i) does not include the certification set out in the CAF to
the effect that the subscriber is not a U.S. person (as defined in Regul&tiandjoes not have a registered add(end is

not otherwise located) in the United States and is authorized to acquire the rights and the Rights Shares in compliance with
all applicable laws and regulations; (ii) appearsuo Companyor its agents to have been executed in or dispatchedtfre

United States; (iii) where a registered Indian address is not provided; or (iv) ae@ompanybelieves that CAF is
incomplete or acceptance of such CAF may infringe applicable legal or regulatory requirements; @ochpanyshall not

be bounda allot or issue any Rights Shares or Rights Entitlement in respect of any such CAF.
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PRESENTATION OF FINANCIAL INFORMATION, USE OF INDUSTRY AND MARKET DATA AND
CURRENCY OF PRESENTATION

Financial Data

Unless stated otherwise, the financial data in this Letter of Offer is derived frorada¢ed financial informatioof our
Companywhich has been prepared in accordance with Indian GAAP ar@aimpanies Act and restated in accordandl wi
the SEBI ICDRRegulations fothe nine montheendedDecember 312015andFinancial Yeas 2015,2014, 2013, 2012nd
2011 (Restated Financial Information). Our Compang &inancial Year commences on April 1 and ends on March 31 of
the following year.

In this Letter ofOffer, any discrepancies in any table between the total and the sums of the amounts listed are due to
roundingoff and unless otherwise specified, all financial numbers in parenthesis represent negative figures.

All the numbers in this Letter of Offer hawbeen presented iakhsor in whole numbers where the numbers have been too
small to present itakhs

Any percentage amounts, as set forth in teetisnertitted 6 Ri s k ,Faadcthie ahaptérs entitledl O Businesd and
dVianagement Discussion arkhalysis of Financial Coritonsa nd Re s ul t s begihnin® gnepagasy, Béoands 6

177 respectively of this Letter of Offer, unless otherwise indicated, have been calculated on the basis of the Restated
Financial Information.

Use of Industry and Market Data

Unless stated otineise, market, industry and demographic data used in this Letter of Offer has been derivédrisdm
Cemenfi Annual Review 205 report prepared by CRISIThe report prepared by CRISIL was not commissioned either
by our Company or the Lead Managmrby any of their respective affiliates or advisdrelustry publications generally state

that the information conta@ul thereinhas been obtained from sources believed to be reliable but that the accuracy and
completeness of that information is not argeed. Similarly, internal surveys, industry forecasts and market research, while
believed to be reliable, have not been independently verified and neith€ompanynor the Lead Managerssumes any
responsibility forthe accuracy of that information.

Accordingly, Investors should not place undue reliance on this information.

Additionally, the extent to which the market and industry data presented in this Letter of Offer is meaningful depends on the
reader 6s f aand uhderatandirtg pfhewnethodologies used in compiling such d@teere are no standard data
gathering methodologies in the industry in whalr Companyconducts its business and methodologies and assumptions
may vary widely among different industry sources.

In accordancavith the SEBI ICDR Regulations, the chapter entitiBdsis for Issue Prigeon page76 of this Letter of Offer

includes information relating to our peer groupmpanies. Such information has been derived from publicly available
sources, and neither our Company, nor the Lead Manager has independently verified such information.

Currency and Units of Presentation

All references tdiRupeedorii oorfi R's . ilNRdmare to Indian Rupees, the official currency of the Republic of India.

Our Company has presented certain financial and other informatoh ia b h droré®5. One | akh represen

thousand (100,@ and one crore represents one hundiads (1,00,00,000)Further, his Letter of Offercontains
referenceto tonnes or metric tonneA.tonne or metric tonne represents one thousand kilogrammes (1,000 kg).
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FORWARD LOOKING STATEMENTS

Certain statements in this Letter of Offer are notohisti ¢ a | facts-l baoaki rag& ii6f onawbude.
statements appear throughout this Letter of Offer, including, without limitation, undeed¢tiene n t i Ridk éattoré ,
fiManagement's Discussion and Analysis of Financial ConditionReslilts of Operatiols, Indistryd  a Budines$s . Our
Company may, from time to time, make written or oral forwlaaking statements in reports to Equity Shareholders and in
other communications. Forwatdoking statements include statements concerningo Company 6s pl ans, 0
strategies, future events, future revenues or financial performance, capital expenditures, financing needs, plansisr intentio
relating to acquisitions, our Company69Hsc dmpse tnietsisv es t g tart
trends our Company anticipates in the industries and the political and legal environment, and geographical locations, in
which our Company operates, and other information that is not historical information.

Words succhveads flaaltiici pateo, festi mat eod, iseeko, fexpect
fgoal o, Afutureo, Acoul do, fimay o0, Awill o, Awoul do, itar
variations of such expressionate intended to identify forwatidoking statements but are not the exclusive means of
identifying such statements.

All forward looking statements are subject to risks, uncertainties and assumptionswab@ampanythat could cause actual
results to dfer materially from those contemplated by the relevant fordao#ling statement.

These risks, uncertainties and other factors include, amongsothese listed under the section entiti@&isk Factoré
Prospectivdnvestos should be aware thatamber of important factors could cause actual results to differ materially from
the plans, objectives, expectations, estimates and intentions expressed in suchléaiimgdstatements. These factors
include, but are not limited, to:

OurC o mp a n yitpte suecdssflly implement its strategy and its growth and expansion plans;

OQur Companyo6s ability to effectively respond to compe
Our Companyds abi lonfavpurabletermsht ai n fi nanci ng

Regulatory changes pertaiigi to the industry in which our Company operates and its ability to respond to them;

Increase in labour costs, raw materials prices, prices of plant & machineries and insurance premia;

Changes in fiscal, economic or political conditions in India and aihentries;

Changes in laws and regulations that apply to companies in India;

Changes in the value of the Indian rupee and other currencies;

Performance of the Indian debt and equity marlkatd;

Occurrence of natural calamities or natural disasters affecting the areas irowh@bmpanyhas itsoperations

=8 =4 =8 -8 -8 -8 _-9_9_9_49

For a further discussion of factors that could camse€C o mp any 6 s  aadiffer,pleaserseesghe bettisn entittiRisk
Factorgon pagel4 of this Letter of Offer. By theivery nature, certain market rigksclosures are only estimates and could

be materially different from what actualbgcurs in e future. As aesult, actual future gains or losses could materially differ
from those that have been estimated. NeitherCompany nor the Lead Manager nor any of their respective affiliates or
advisos ha any obligation to updater othervise revise any statements reflecting circumstances arising aftdaté hereof

or to reflect theoccurrence of underlying events, even if the underlying assumptions do not come to fruition. In accordance
withSEBI and St ock Ex cobr€mpanyandhelLeag WManagewilleemstires that Investors amsformed

of material developments until the time of the grant of listing aading permission for the RighBhares by the Stock
Exchange
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SECTION Il T RISK FACTORS

An investment in equity afes involves a high degree of risk. Investors should carefully consider all the information in this
Letter of Offer, including the risks and uncertainties described below, before making an investment in our Equity Shares. If
any of the following risks agally materialises, our business, results of operations and financial condition could suffer, the
price of our Equity Shares could decline, and you may lose all or part of your investment. The risks and uncertainties
described below are not the only rigksit we currently face. Additional risks and uncertainties not presently known to us or
that we do not, currently, believe to be material may also have an adverse effect on our business, results of operations and
financial condition. The financial and otheelated implications of risks concerned, wherever quantifiable, have been
disclosed in the risk factors mentioned belbtlmless otherwise stated in the relevant risk factors set forth below, we are not

in a position to specify or quantify the financial ather risks mentioned hereilnvestment in equity and equity related
securities involvea degree of risk anthvestos should not invest any funds in this offer unless they can afford to take the
risk of losing all or a part of their investment. In making an investment decision, prospeetigstos must rely on their own
examination obur Company and the terms of ttesue, includingherisks involved.

This Letter of Offer also contains forwaloloking statements that involve risks and uncertainties. Our results could differ
materially from those anticipated in these forwdodking statements as a result of certdactors, including events
described below and elsewhere in this Letter of Offerobtain a complete understanding, this section should be read in
conjunction with thehapters entitledOur Busines§ o6 Fi n a n c i andMéagemeatrdescudsisnddrinalysisof
Financial Conditonsand Results of Operatiodbeginning on page86, 122 and 177, respectively, of this Letter of Offer.
Unless otherwise stated, the financial informatef our Company used in this Section is derived from the Restated Financial
Information.

INTERNAL RISK FACTORS

1. There are various proceedings pending against our Compaayr Directors and our Promoter, which if
determined againsbur Company or thesentities may have an adverse effect on our business.

There are outstanding legal proceedings involving our Company, our Directors and our Promoter which are pending
at different levels of adjudication before various courts, tribunals and other authoritie amounts claimed in

these proceedings have been disclosed to the extent ascertainable and quantifiable and include amounts claimed
jointly and severally from our Company and other parties. Any unfavourable decision in connection with such
proceedingsindividually or in the aggregate, could adversely affect our business and results of operations. Certain
details of such outstanding legal proceedings as of date of this Letter oftOffiee extent quantifiablere set out

below:

Litigation against our Company

Direct Tax Matter§Consolidated)

S. No. | Type of Direct Tax No. of Cases Total Amount
(in lakhs)
1. Income Tax
(a) Orders 2 303.45
(b) Notices 4 Nil*
Total 6 303.45

* To the extent quantifiable

Indirect Tax Matters (Consolidated)

S. No. | Type of Indirect Tax No. of Cases Total Amount
(in__lakhs)
1. Central Excise/ CENVAT
(a) Orders | 2] 362.67
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(b) Orders against which an appeal has not 1 3.52
been preferred
(c) Notices 2 60.22
Sub-total 5 426.41
2. Customs Duty
(a) Orders 3 234.17
Sub-total 3 234.17
Total 8 660.58
Litigation against our Promoter
Direct TaxCasegConsolidated)
S. No. | Type of Direct Tax No. of Cases Total Amount
(in__lakhs)
1. Income Tax
(a) Orders 8 8,611.38
(b) Orders against which an appeal has 2 1,403.51
yet been preferred
Total 10 10,014.89
Indirect Tax Cases (Consolidated)
S. No. | Type of Indirect Tax No. of Cases Total Amount
(in__lakhs)
1. Central Excise/ CENVAT
(@) Orders 28 10,224.65
(b) Orders against which an appeal has 5 124 26
yet been preferred
(c) Notices 42 22,861.4%
Sub-total 75 33200.32
2. Customs Duty
(a) Orders 4 4,792.42
Sub-total 4 4,792.42
3. Electricity Tax
(a) Orders 4 2,219.02
Sub-total 4 2,219.02
4. Sales Tax/ VAT
(a) Orders 18 917.99
Sub-total 18 917.99
Total 101 41129.75

* Tothe extent quantifiable

For further details please st chapter entitledOutstanding Litigatios and Material Developmendbeginning on
page201 of this Letter of Offer.

We cannot assure you that any of these matters will be settled in our favour or in favour of our Directors or
Promoter or that no additional liability will arise out of these proceedings. An unfavourable outcome in any of these

proceedings could have an adverse effect on our Directors or on our basidessults of operations.

We have not, as on date of this Letter of Offer, obtained certain licenses or approvals for the proposed project
towards which funds are being raised ttugh the Issue. Any delay or an inability to obtain approvals may
adversely impact our abilityo execute the project and, consequently, have a detrimental impact on our financial

condition.
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As o the date of this Letter of Offer, we have not obtainedain licenses or approvals from various authorities for
setting up thel6 MW coal based captiveower plantat our Cement Plar(Power Project) including necessary
environmentaland Factories Act1948 (Factories Acf related approval If we are unableto procure these
approvals on time, or at all, we may be unable to set up the Power Project according to our projected timelines or at
all. Our inability to set up the Power Project may have an adverse effect on our financial coRditifurther

details please see the chapter entiti€dvernment and Other Approvatm page220of this Letter of Offer.

The objects of the Issue for which funds are being raised have not been appraised by any bank or financial
institution and are based on management estimates.

Our funding regirement including our long term working capital requirement is based on management estimates
and has not been appraised by any bank or financial institution. Our funding requirements are based on our current
business plan and may vary based on variousradéncluding macroeconomic changes. In view of the dynamic
nature of the industry in which we operate, we may have to revise our business plan from time to time and,
consequently, the funding requirement and, the utilization of proceeds from the Isgaésmahange. This may

also include rescheduling the proposed utilization IsueProceeds at the discretion of our management. We may
make necessary changes to the utilisatiomssfieProceeds in compliance with the provisions of the Companies
Act. In the event of any variation in actual utilization of flssueProceeds, any increased fund deployment for a
particular activity may be met from funds earmarked from any other activity and/or from our internal accruals.
Further, any such revision in thetiesates may require us to revise our projected expenditure which may have a
bearing on our profitability.

Our future success will depend on our ability to effectively implement our business and growth strategies failing
which our results of operations may be adversely affected

Our success will depend, in large part, on our ability to effectively implement our business and growth strategies.
We cannot assure you that we will be able to execute our strategies in antiamelgr or within budget estimates or

that we will meet the expectations of our customers and other stakeholders. We believe that our business and growth
strategies will place significant demands on our senior management and other resources and willgdquire
develop and improve operational, financial and other internal controls. Further, our business and growth strategies
may require us to incur further indebtedness. Any inability to manage our business and growth strategies could
adversely affect ourusiness, financial condition and results of operations.

In addition, the object of the issue is to fund the capital expenditure towards settihg Bpwer ProjectOur
Company has no past experience in operating and managing a power plant and dyrtmabitcessfully operate
the power plant may have adverse impact on our results of operatidpsofitability

Our inability to maintain our growth or failure to successfully implement our growth strategies could have an
adverse impact on the resuttisour operations, our financial condition and our business prospects.

Conditions and restrictions imposed on us by the agreements governing our indebtedness could adversely affect
our ability to operate our business.

Our financing agreements includ®nditions and restrictive covenants that require us to obtain consents from
respective lenders prior to carrying out specified activities and entering into certain transactions. Our lenders have
certain rights to determine how we operate our businesdeish,wamongst other things, restrict our ability
undertake various actions including inicy additional debt, declarg dividends, ameridg our constitutional
documents, chatigg the ownership or control (including beneficial ownership or control) andagranof our

business. We cannot assure you that we will be able to obtain approvals to undertake any of these activities as and
when required or comply with such covenants or other covenants in the future.

Further, these debt obligations are typicallgwsed by a combination of security interests over our assets and

hypothecation of movables and future receivables. The security allows our lendigter talia sell the relevant
assets in the event of our default.
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Under such financing agreements, we afgo required to comply with certain financial covenants, such as
maintaining prescribed financial ratios at all times.

Further, if we incuradditionaldebt or if there is an increase in the applicable interest rates for our existing debt, our
interest yment obligations will increase and we may become subject to additional conditions from lenders,
including additional restrictions on the operation of our business. The financing agreements that we are party to, or
which we may enter into in the futureagnbe unilaterally terminated by our lenders or the lenders could decline to
lend to us under such agreements. Further, we cannot assure you that we will be able to raise additional financing on
favourable terms, or at all. Any failure in the future toaibtnecessary financing could result in a cash flow
mismatch. Any of these factors could have an adverse effect on our business, financial condition and results of
operations.

For further detail®of our financial indebtednegdeasesee the chaptantitedd Fi nanci al beégmungbt e dn
on pagel96of this Letter of Offer.

Coal is an important fuel sourcein our manufacturing operationsfor which our Company has entered into a
long term agreement only with Singareni Collieries Compdbriynited. Any shortage in the supplyor increase in
the priceofcoalcoul d have an adver se i mpiaanocial conditiomand profiabilityp any 6 s

Coal isthe main fuein our manufacturing operatiomsquired for firing the prdeater and rotary kilas well as to
generate power for grinding the clinkém addition, coal is the main source of fuel for the propasattive power
plant During Fiscal 2013Fiscal2014 Fiscal2015and the nine months ended December 31, 284%nditure on
coal constitute@0.71%, 16.82%18.16%and14.62%o0f our totaloperatingexpenses and 20.37%, 18.45P8.19%
and12.50%of our total income, respectively.

Our Company generallyuyscoal fromindigenoussources andlsouses coal that isoought from Indian companies
who in turnimport from international marketspecificallySouth Africa Australiaand Indonesiathrough Chettinad
Logistics Pvt. LtdWhile coal is available in Indiahé Indian cement industgenerally receives only 3%% of the
total coal production in Indi&Source:CRISIL- Cement Annu al Re vWehaveZzntareédantotaree (3) year
agreemen(April 1, 2014 to March 31, 2017%yith Singareni Collieries Company Limited for taanual supply of
63,000 tonnes of coalf varying calorific valuewhich is to be procured through tligsue of purchase orders.
However,our Compag does not have a long term agmeent with Chettinad Lodiss Pvt. limited or any other
entity for the procurement of imported coal. @atal annual coal requirementigd0,000tonnesand, in the absence
of any long term agreement, any inability to procure sufficient quantities of coal on commercially deceptab
or ary inability to pass on any increase in the price of coal to our customers could adversely affect our business,
results of operations and financial condition

Further, indigenous coal is lower in calorific value than coal imported, in paridtom South Africa, and,
consequently, the amount of indigenous agadin manufacturing operationsill be higher in comparison to coal
procured from oversepBowever imported coal is costliegind there can be no assurance that our Company will be
able to procure our requirement of coal at commercially acceptable terms or at all

Our Company hasince Fiscal 2018tarted using alternate sources of energy like industrial wastiesd of coal
In fact, n Fiscal 2015, we used alternate fuel sources to substitute coal to an ext@t &% of our total fuel
requirement. Nevertheless, coal still remains our primary source of fuel.

Accordingly,in the absence of long term firm arrangements for the procurement ohogalhortage in the supply

of coal could have an adverse impact on our Company?®o
the price of coal, to the extent that aee unable to pass on the cost to the end consumer, would have an adverse
impact on our margins and our profitability.

Any failure to obtain, renew and maintain requisite statutory and regulatory permits, licenses and approvals for
our operations from tine to time may adversely affect our business.

We require various statutory and regulatory permits, licenses and approvals to carry out our business and operations
including environmental clearances and consents (cumulatieyApprovals). For further etails please se¢he
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10.

chapter entitledGovernmentand OtherApproval®beginning on pag215of this Letter of Offer. A majority of the
Approvals are granted for a limited duration and must be periodically renewed. Further, while we have applied for
some of these Approvals, we canmasure you that such Approvals will be issued or granted to us in a timely
manner, or at all. If we do not receive these Approvalf are are unable to renew the Approvals in a timely
manner, or at all, our business and operations may be adversetgdffec

Further, he Approvals are subject to numerous conditionsthece can be no assurance that the Approvals will not

be suspended or revoked in the event of-cmmpliance or alleged necompliance with any terms or conditions

thereof, or pursuant to any regulatory actiSnspension orewvocation of the Approvals by the relevant regulatory
authority, either on accountfawonc o mpl i ance or ot her wi se, woul d i mpai
consequently, have an adverse effect on our business and financial co@litiddompanymay also be liable to
monetary penalties and imprisonment.

Our operations are power intemge and our fuel expenses constitute a significant component of our operating
costs.If we are unable to pass on the costs to our customers, our profit margins may be adversely affected.

Our manufacturing facilities require continuous supply of power @ndoperations are highly power intensive
making profitability sensitive to power cost®ur manufacturing facilities consume significant amounts of
electricity and the cost of electricity constituted 14.06%, 16,41868%and 14.90% of our operating cds for

Fiscal 2013, Fiscal 201 4iscal 2015and in the nine months ended December 31, 2@pectivelyHistorically,
NalgondaDistrict, where our manufacturing facilities are situated, has suffieoed shortage of electricity, in
particular during summer. Any scarcity of powsipply or increase in the cost of power could have an adverse
impact on our results of operations, our revenues and our profitaldéymeet our power requiremerggmarily

through as state electricity boards and bapkdiesel generator sets. Any continuous or chronic interruption in
power supply to our manufacturing facilities will have a material adverse impact on our business and results of
operations.

Our Comp any & sondentiratedm and around Telangana and Andhr&radesh Any decline in our
revenues from this region could adversely impact our business and financial condition.

Our Companyhas a manufacturing unit MalgondaDistrict, T el an g a n a . en@ages a l@gempnder pfo s
distributorsand also engages in the direct sale across the country with particular focus on certain parts of Southern
Indiaviz., Telangana and Andhra Pradeklotwithstanding sales across various parts of Indajprity of our total

income is derived fronfelanganand Andhra Pradesh. IRiscak 2013, 20142015and in the nine months ended
December 31, 201%ur income from salewithin Telangana and Andhra Pradesh constit&@wh, 60% 72% and

71%, respectivelypof our total hcome

There are a number of cement manufacturers based in Telangana and Andhra Pradesh who also focus on selling
their products in the same geographic zone as our Compameye can be no assurance that our Company will
continue tobe able to generat@milar revenues from Telangana and Andhra Pradesiture to generate similar
revenues from our focus areas may impact our busitfessesults from our operatioaad our financial conditian

Further, transportation costs are one of the more signifit expense i tems in our Compeze
we are unable to maintain or increase our revenues Trelangana and Andhra Pradesh and if we are required to
sell our products in other geographic regions our margins and, consequently, asmpagfbe adversely affected.

Our Company is heavily reliant on the demand for cement from various industries infrastructhoeising and
commercial real estateAny downturn in the cement consumingndustries could have an adverse impact on our
C o mp a bugiriess and results of operations.

The cement manufacturing companies are heavily reliant on demand from the-cememhing industries such as
infrastructure, housing and commercial real estate. These industries are, in turn, affectecblcamamnic factors
and the general Indian economy.

While demand for cemembse by 5.2% ifriscal2015, thammediatelypreceding twdinancial years had witnessed
a slowdown in demandHowever, demand for cement in South India, where a majority ofoun@ any 6 s i ncon
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generated from, was lower than the national averaggavd byonly 3.5%during Fiscal 2015In addition, cement

demand growth from South India has, over the last five years remained neaffyither,the demand during the
Fiscal2015 was higher in the first half amdpered off in the second hgBource:&Crisil - Cementi Annual Review

2 0 1.83Mhile cement consuming industrisgich as infrastructure are expectedvithness higher investments and,
consequently, drive demand foement,there can be no assurance that these expectations will be met or that our
Company will benefit from such expansiddowever, a slowdown in the cement consuming industries including
infrastructure housing and commercial real estate could heeeseimpact on cement demand and, consequently,

on our Companyds business, results from operations a
could have a materi al adverse i mpact on ompactddethempany ¢
price of the Equity Shares.

We may not be able to secure additional funding in the future. In the evaunt Company is unable tabtain
sufficient funding, it may delay its growth plans and have a material adverse effeciusbusiness andinancial
condition.

From time to timep u r  C o nptaasmMmaydchange due to charmgycircumstances, new businessvelopments,

new business or investment opportunities or unforeseen contingenaies pliins dochange,our Company may

need to obtaimdditional financing to meet capital expenditptens, which maype raised through borrowings from
commercial bang, issue of debentures or other de®turities. If we raise additional funlly incurring debt, the
interest and debt repaymeabligations of our Company will increase, and we may be subject to additional
covenants, which coullimit the ability to access cash flow from operations and/or other means of finafbirg

can be no assurandhat we will be able tambtain adequate financing toufid future capital requirements on
acceptable termén time. In addition, any adverse credit ratings by the debt rating agencies for the debt availed by
our Company may adversely impaotir Co mp a ny 6 s obtinfurther fingncingor i ncrease our
borrowing cost Any failure to obtainsufficient funding could result in the delay or abandonment of oanvit

plans and havereadversémpacton our business and financiabndition

Conflicts of interest may arise out of camon business objects shared by our Company and certain companies
within the Chettinad group.

Chettinad Cement Corporation Limited, our Promoter, is in the same line of business as our Company and is one of
the larger cement manufacturers in South InEiather, their area of operation and sales may overlap with ours and
they also cater to the same customer profile as our Company. While there are no common be®etens our
Company and our Promoteagiven that they are in the same line of businesssablere can be no assurance that no
conflict of interest will arise. Such a conflict could have an adverse impact on our business and operations.

Further, there may be conflicts of interest in addressing business opportunities and strategies witemdhers
in which the Chettinad group have equity interests are also involved. In addition, new business opportunities may be
directed to these affiliated companies instead of us leading to loss of our business and revenues.

Our Company hasdn the pastentered into related party transactions and may continue to do so in the future,
which may potentially involve conflicts of interest with the Equity Shareholders

Our Company hasntered into various transactions with related parties. For instance, me¢ pliaocure coal, one of

our primary fuel sourcs from the international markets and rely on a Chettinad group entity to import it from third
parties overseas. Whileur Companybelievest hat al | such transactions have
bass and contain commercially reasonable terms, we cannot assure you that we could not have achieved more
favourable terms had such transactions been entered into with unrelated parties.

It is likely thatour Companymay enter into related party transansdn the future. Such related party transactions

may potentially involve conflicts of interest. For further details on our related party transaplaase see
&inancial Statements Statement of Related Party Transactidos pagel49 of this Letter of Offer. We cannot
assure you that such transactions, individually or in the aggregate, will always be in the best interests of our
Company anaf that it will not have an adverse effect on our business and results of operations.
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If our Companyis unable torespond effectively to competition, our business and our financial condition may be
adversely affected.

We operate in a highly intensive and competitive industry, consequent to which we face intense competition. The
Indian cement industry is dominated by a few large-lpdim cement manufacturers such as ACC Ltd, Ambuja
Cements Limited, and Ultratech Cemdiimited who cumulatively account forapproximately35% of the total

market share. In addition, Chettinad Cement Corporation Limited, our Promoter, is one of the larger cement
manufacturers in South India; Ramco Cements, India Cements and Dalmia Cemewini@ref the other larger
manufacturers in South Indi@ource:6 Cr ¢ Geménti Annu al R e v Fusther,thedcerbedt) industry in the
southern regiownf Indiais much more fragmented than the rest of India and there are a number of medium and small
cement manufacturers in and around Telangana and Andhra Pradesh which is where our manufacturing unit is
located and these states are our largest market. The larger operators may have a significant pricing advantage over us
due to their economies of scalehe smaller operators can eat into our market share due to the specificity of their
operationseg. somemay manufacture only a single grade of cement and more concentrated geographical sales
focus. Our ability to effectively compete with large, medium amall manufacturers will have a significant bearing

on our business and financial condition.

Our manufacturing process involves the use of hazardous industrial chemicals which entails significant risks.

Our manufacturing facilities utilise various hazardous industrial chemicals inclodyagic solids, spent carbon
andorganic liquidsin the production of cement, which may be harmful to humans and the enviroWiieiet.our
Companybelieves that ihasnecessary controls and processeglace any failure of such systemsnishandlingof
hazardous chemicals any adverse incident related to the use of these chemicals may cause industrial accidents,
loss of human life and/or environmental damage. If sndstrial accident, loss of human life or environmental
damage were to occur we could be subject to significant penalties, other actionable claims and, in some instances,
criminal prosecution. Any such event would adversely affecbaamesstesults ofoperations and reputation.

We are heavily dependent on machinery for our operations. Any brdakn of our machinery will have a
significant impact on our business, financial results and growth prospects.

Our manufacturing facility is heavily dependent on plant and machinery incledisipers, preheater, raw mill,
kiln, coolers and grinding millsAny significant malfunction or breakdown of our machinery may entail significant
repair and maintenance cosied cause delays in our operations. Furthdrle we believe that we maintain
necessary supplies of spare parts and maintenance related equifpweare unabléo procure the necessary spare
partsin a timely manneor if we are unableto repairthe nalfunctioning machinerypromptly, our manufacturing
operations mape hamperewvhich could have an adverse impact on our results of operations and fimasualtd

We depend on third partgeales and consignment agent®r the sale and distribution obur products.

The cement industry relies on an extensive netwodeafers and consignmesigents for the sale of cemeAs on

March 31, 2015, ar Companyhad over 600 dealers and45 consignment agentspread acrosg40 cities and
corporationsof whom 25 are our exclusive ehlers In Fiscals 2013, 2014nd 2015, the contribution of our
Company6s tcangtitutedB¥d ¥6eahd8%, eespectively, ofouCo mpany déds gr osBurtheral es (
in Fiscals 2013, 2014nd2015,the contribution of ouCo mpany &ds t op 5 constiuedldomObe nt a
and7%, respectively,ofouC o mpany 6 s gr o s Our Gompaayselids heavilywon its network efaders

for sale of our productsNhile a majority of thee dealers and consignment agehtsve been distributing our

products for long periods of time, fheperate on commission and other incentives. Moreover, we do not have long
term contracts witlour dealers and consignment agetlitsur competitors provide better commissionsrmentives

(or if we reduce our commissions or incentives) to dealers and consignmeagents, itcould result in them

favouring theproducts of other cement manufacturexduding our direct competitorg\ny significant disruption in
thedealership and consigramt agency networ&ould have a significant impact on our business, financial condition

and profits

Any failure of our information technology systems could adversely impact our business.
Our day to day operations depend on our information technology systems. All our operations function under an ERP
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system and we rely heavily on our information technology systemsrious operational aspedteluding for our
manufacturing process whidh significantly automated. We also use information technology systems for routine
corporate activities such as processing of financial information, managing information pertaining to creditors/
debtors and engaging in normal business activities. Althevggbhelieve that we have effective backup systems in
place, any partial or complete disruption of our information technology systems could adversely impact our business
and the result of our operations.

We are heavily reliant on ouKey ManagenentPersomel and persons with technicadxpertise Failure to retain
or replace them will adversely affect our business.

In order to successfully manage and expand our business, we are dependent on the sé&®icésaohgenent
Personneland our ability to attract, train, motivate and retain skilled employees, including technicians and other
professionals.n addition, our business is technical in nature and requires personnetegiifsite technical
expertise If we are unable to hiradditional personnel or retain existing qualified personnel, in particulaKeyr
ManagenentPersonnelnd persons with requisite techniexipertise our operations and our ability to expand our
business may be impaired. Further, we may be unable tamireetain enough skilled and experienced employees

to replace those who leave or may not be able-tlepdoy existing resources successfully. Failure to hire or retain
Key ManagenentPersonnelnd skilled and experienced employees could adversely affedtusiness and results

of operations.

Our inability to protect or use our intellectual property rights may adversely affect our business.

We have made applications for t heAnan@emad r eaAhdnoSupero f v a
GoldCemeri. There can be no assurance that our Company w
at all. Failure to obtain timely registration may adversely impact our ability to defend any infringement of our
intellectual property since avwill only be able to initiate passirgjf action (which is more onerous to prosecute)

which may not provide sufficient protection.

Moreover, the use of our brand name or logo by third parties could adversely affect our reputation and business,
which coud in turn adversely affect our financial performance and the market price of the Equity Shares.
Notwithstanding the precautions we take to protect our intellectual property rights, it is possible that third parties
may copy or otherwise infringe our rightwhich may have an adverse effect on our business and results of
operations.

While we take care to ensure that we comply with the intellectual property rights of others, we cannot determine
with certainty whether we are infringing any existing thpalty intellectual property rights, which may force us to

alter our product offerings. We may also be susceptible to claims from third parties asserting infringement and other
related claims. If such claims are raised, those claims could result in cogtla litii o n , divert manage
and resources, subject us to significant liabilities and require us to enter into potentially expensive royalty or
licensing agreements or to cease certain product offerings. Any of the foregoing could adverselyrafffesiness,

results of operations and financial condition.

Our Promoter will continue to be our largeshareholderand have the right to approve certain corporate
actions,which may potentially involve conflicts of interest with the othEquity Shareholders.

Our Promoter holds 75% of the Equity Share Capital and, therefore, will have the ability to significantly influence
our corporate decision making process. This will include the ability to appoint Directors on our Board and the right

to approve significanactions at Board and &hareholdes & meet i ngs, including the i
dividend payments, business plans, mergers and acquisitions, any consolidation or joint venture arrangements, any
amendment tthe Memorandum and Articles of Associati, and any assignment or transfer of our interest in any of

our licenses. We cannot assure you that our Promoter interests in any such scenario will not conflict with the interest
of otherShareholdes or with the interests of our Company. Any such confinay adversely affect our ability to

execute our business strategy or to operate our business effectively or in the best interestb@fhareholdes.
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Our operations aresubjectto varied business risks and our insurance cover may prove igadée to cover our
economic losses.

Our operations are subject to various risks and hazards which may adversely affect revenue generation and
profitability. While we believe that we have taken adequate safeguards to protect our assets from various risks
inherent in our businesicluding by purchasing and maintaining relevant insurance cover, it is possible that our
insurance cover may not provide adequate coverage in certain circumstances.

We maintaindAll Riskbéinsurance including cover for fire, flood and earthquake for our various properties and our
manufacturing facility. While we believe that we maintain sufficient insurance cover, certain types of losses may be
either uninsurable or not economically vialbbeinsure, such as losses due to acts of terrorism or war. Should an
uninsured loss occur, we could lose our investment in, as well as anticipated profits and casarfidhes assetn

addition, even if any such loss is insured, there may be a satifiteductible on any claim for recovery prior to

our insurer being obligated to reimburse us for the loss, or the amount of the loss may exceed our coverage for the
loss. Further, even in the case of an insured risk occurring there can be no assutameenihde successful in
claiming insurance in part or full, or the insurance purchased by us may be insufficient to cover the loss occasioned
by the risk. Any loss that is not covered by insurance or for which we are unable to successfully clairoeér@uran
which is in excess of the insurance cover could, in addition to damaging our reputation, have an adverse effect on
our business, financial condition and results of operation. Further, an insurance claim once made could lead to an
increase in our ingance premium.

We have certain contingent liabilities which may adversely affect our financial condition.

Our contingent liabilitiesas onDecember 312015 andVarch 31, 201%re as set out in the table below:

(in lakhs)

Particulars As onDecember31, As on March 31, 2015
2015

Disputedliability in respect ofncome tax demands 295.35 295.35
Disputed liability in respect of CENVAT credit* 180.32 180.32
Disputed liability in respect of Fuel Surchargejustment 138.18 239.46
(FSA) charges angenalcharges toAndhra Pradesh Centri
Power Distribution Company LimitegA\PCPDCL)
Disputed liability in respect of customs relating to coal** 130.46 130.46
Disputed liability in respect of service tax*** 3.36 3.36
Bank guarantee 121.79 131.79
Total 869.46 980.74

* does not include penalty amount 0£80.32 lakhs
** does not include penalty amount 0103.70 lakhs
*** does not include penalty amount 02.19 lakhs

If a significant portion of these liabilities materialise, it could have an adverse effect on our business, financial
condition and results of operatiorfsor further detailsplease seéStandalonegFinancial Statements Contingent
Liabilitiesbbeginningon pagel52, respectively.

Our Companyds profits have f | uct unaheduture,imay adversely pflest an
our ability to declare dividends and impact the ability to compare our financial performance across various
Fiscals

OQur Companyobs profit [/ (loss) after tax, scal20l2vast at ed
1,671.26 lakhs, (1,859.73) lakhs, 321.09 lakhs and 1,565.441 a k h s, respectivel y. Our
fluctuated in the past 4 Fiscals due to various factors which include lower sales realization per tonne, increase in
power anduel cost, write off of obsolete stores and sparapairment of asse@ndadditional discounts to dealers

to promote sales. Such fluctuations in our Companyos
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dividends. Further, fluctd@n in profits may also impact the ability to compare our financial performance across
various Fiscals

We may be held liable for the payment of wages to the contract labourers we engage in our operations.

In order to retain flexibility and control costs, we appoint independent contractors who, in turn, engdtge on
contract labour to perform certain operations. We determine the number of contract labourers required depending on
the requirement of our buséss from time to time. Although we do not engage these labourers directly, in the event

of default by any independent contractor, we may be held responsible for any wage payments that must be made to
such labourers. If we are required to pay the wagehefcontracted employees, our results of operations and
financial condition could be adversely affected. In addition, under the Contract Labour (Regulation and Abolition)
Act, 1970, we may als certain circumstancese required to employ a number ofchucontract labourers as
permanent employees. Any order from a regulatory body or court directing us to employ contracted employees
could have an adverse effect on our business, results of operations and financial condition.

Our Company may not be able tdentify or correct defects or irregularities in title to the land which it owns.

We cannot assure you that there will be no legal defects and irregularities in title to any land which our Company
has acquired or may acquire in the future in connectiitim tive operations odur Company or that our Company

will be able to identify ormectify any such defects. Moreover, we cannot assure you that all the legal defects,
irregularities and disputes related to title would be identified by our Company prior to the acquisition of land. Any
defects or irregularitiem title may result in loss of del@ment or operating rights over land, which may prejudice

the success of our business and may require us to write off substantial expenditures in respect of a project. Any
inability to identify defects or irregularities of title, and any inabilityrécify any such defect or irregulayimay

have an adverse effect on our business, financial condition and results of opeFRatitims:, when the current
Promoteracquiredour Companyin the year2014, it did not undertake a separate and independent l&iddre
diligence. Therefore, while thgovernmentnutation recordseflect our Company to be the legal owner of the lands

on which our manufacturing operations are located there has been no independent assessment to trace the
antecedents of such lands.

Wemay raise additional equity capital which may dilute your existing shareholding.

Our growth and business strategies may require us to raise additional capital which may be met through a further
issue of equitysharesor securities convertible intequity shares Any issuance of Equity Shares to persons other

than the Equity Shareholders will dilute your existing equity shareholding. Further, we may obtain funding from our
Promoter through an equity infusion. This will also dilute your shareholding.

We have not entered into any definitive agreements to monitor the utilization of the Issue Proceeds.

The SEBI ICDR Regulations stipulates the appointment of monitoring agency only where the issue size is in excess
of 50,000 lakhs. Since the Issue is less than 50,000 lakhs, we will not be appointing a monitoring agency and

the deployment of Issue Proceeds as stated in chaptiddedd Obj ect s orf page@® ef this teiter ofd

Offer will not be monitored by an independent agency.

Some of the formdiled by us with the Registrar of Companies and our records in that respect are not traceable.

Our current Promoter acquired our Company from our erstwhile promoters in Q6tidequently, we have been

unable to locate certain corporate records of our Company, in respect of various corporate actions undertaken by our
Company prior to the acquisitio by our Promotetincluding allotment of shares and alteration of authorised share
capital and regulatory and other filings made by our Company. Furthdiag 5, 2010, a fire broke out in our then

newly constructed corporate office at 3rd Floor, NagajCircle,Punjagutta, Khairatabad, Hyderabad, pursuant to
which a number of official documents including various statutory documents wer®©ilosCompany fileda first
information repor{Ref: 414 / 2010under sections 154 and 157 of the CrPC.

Our Company has initiated various steps to recover the lost/ destroyed documents including by approaching the
erstwhile promoters of our Company as well as the erstwhile company secretary of our Company. Our Company had
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also appointed a secretarial firm MBH & Co. to locate and retrieve the said records from the Registrar of
Companies. However, despite continuous effats Company has been alile to retrieve these documenige
cannot assure you that these records will be available in the futuratowehwill not be subject to any penalty
imposed by the competent regulatory authority in this respect.

Our Company has in the past not madéélayedmaking certainfilings under the SEBI (Substantial Acquisition
of Shares and Takeovers) Regulations, 9@

Our Company ha not made fHelayed makindilings with the Stock Exchangeinder Regulation6(2), 6(4), 7(3)
and 8(3)of the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, Q@8Tompany had
accordingly made a consent application dafeatich 10, 20140 SEBIfor the aforementioned violationslowever,
in response&EBI videits letter dated March 12, 201#jected the consent applicatiorier alia on the ground that
the proof of ddayedfiling of the disclosures wasot submitted along with the said applicati@ur Company is
currently in the process of tracing the required proof of delayed filing of the said disclasdrkas to this end also
approached the relevant stock exajgn

Any violation of regulatory requirementsr the aforementioned duture violationsby our Company and/or our
Promoter may result in SEBI issuing penalties, warnings and show cause notices against us and/ or our Promoter,
which may materially affect our business, results of operations and our financial conditions.

Our Company has nopaid dividends in the lasthree (3) Financial Years. There can be no assurance thair
Companywill be in a position to pay dividends in the future.

Our Company has not paid any dividend on its Equity Shares during the pretteda(g) Financial Yeas. Further,

the ability to pay dividends in the future will depend upon a variety of factors, including the earnings, general
financial conditions, capital requirements, results of operations, contractual obligations and overall financial position,
applicale Indian legal restrictions, the Articles of Association and other factors considered relevant by the Board of
Directors ofour Company.Therefore, there can be no assurance that our Company will be in a position to declare
dividendsor declare dividend®f any particulammount owith anyfrequency in the future.

The demand for cement is seasonal

In India, the demand for cement, generally, declines during monsoons due to slowdown in construction activity,

consequently making demarior cement seasonal. Monsoons typically extend from June to September across India

(except in parts of Tamil Nadu and Kerala, where they last from November to January). Consequently, demand is
the lowest during the Juieptember quarter and highest dgrithe JanuarMlar ch quarter . Qur
manufacturing output and our revenues may be adversely affected during such period.

We have a large work force and our employee benefit expense is significant component of our operating costs. An
increase in erployee benefit expense could reduce our profitability.

Our operations are highly dependent on our skilled and-skiltéd labour.Due toeconomic growth in the past and

the increase in competition for skilled and semiskilled employees in India, walgelaiave, in recent yeatseen
increasing. In addition, we may also need to increase our compensation levels to remain competitive in attracting
and retaining the quality and number of skilled and s&fied employees that our business requires. Finadany

of our employees receive salaries that are linked to minimum wage laws in India and any increase in the minimum
wage in any state in which we operate could increase our operating costs. A significaetriomgcrease in our
employee benefit expee could reduce our profitability, which could, amongst others, impact our growth prospects.

EXTERNAL RISK FACTORS

34.

Political, economic or other factors that are beyond our control may have an adverse effect on our business and
results of operations.

The following external risks may have an adverse impact on our business and results of opstmaitiloizsy of
them materialise:
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a. high rates of inflation in India could increase our costs without proportionately increasing our revenues, and
as such decrease our operating margins;

b. changes in existing laws and regulaticsusc

C. slowdown in economic growth or financial instability irdla.

Governmental actions and changes in policy could adversely affect our business.

The Government of India and State Governmméate broad powers to affect the Indian economy and our business

in numerous ways. Any change in existing Government ofaladid/or State Government policies or new policies
providing or withdrawing support to the Indian cement industry or otherwise affecting the economy of India,
including the construction industry, could adversely affect the supply/demand balance andticonmpetiarkets in

which we operate and negatively affect our cost structure. There can be no assurance thdteasble to pass on
increase in costs to our customers through an increase in our prices, which could adversely affect our business,
financial condition and prospects.

We may beffectedby competition law in India and any adverse application or interpretation of @@mpetition
Act could adversely affect our business.

The Competition Act, 2002, of India, as amend€wripetition Act) regulates practices having an appreciable
adverse effect on competitioAAEC) in the relevant market in India. Under the Competition Act, any formal or
informal arrangement, understanding or action in concert, which causes or is likely to cause an Adisiiezed

void and results in the imposition of substantial penalties. Further, any agreement among competitors which directly
or indirectly involves the determination of purchase or sale prices, limits or controls production, shares the market
by way ofgeographical area or number of guests in the relevant market or directly or indisattgin bid-rigging

or collusive bidding is presumed to have an AAEC in the relevant market in India and is considered void. The
Competition Act also prohibits abuséa dominant position by any enterprise.

On March 4, 2011, the Government issued and brought into force the combination regulation (merger control)
provisions under the Competition Act with effect from June 1, 2011. These provisions require acqoisgiaiss,

voting rights, assets or control or mergers or amalgamations that cross the prescribed asset and turnover based
thresholds to be mandatorily notified to and -ppproved by the Competition Commission of Ind@C().
Additionally, on May 11, 201, the CCI issued Competitic@ommissionof India (Procedure for Transaction of
Business Relating to Combinations) Regulations, 2011, as amended, which sets out the mechanism for
implementation of the merger control regime in India.

The Competition Act ans to, among others, prohibit all agreements and transactions which may have an AAEC in
India. Consequently, all agreements entered into by us could be within the purview of the Competition Act. Further,
the CCI has extréerritorial powers and can invegéite any agreements, abusive conduct or combination occurring
outside India if such agreement, conduct or combination has an AAEC in India. However, the impact of the
provisions of the Competition Act on the agreements entered into by us cannot be gneilicteertainty at this

stage. We are not currently party to any outstanding proceedings, nor have we received notice in relation to non
compliance with the Competition Act or the agreements entered into by us. However, if we are affected, directly or
indirectly, by the application or interpretation of any provision of the Competition Act, or any enforcement
proceedings initiated by the CCI, or any adverse publicity that may be generated due to scrutiny or prosecution by
the CCI or if any prohibition or fistantial penalties are levied under the Competition Act, it would adversely affect
our business, results of operations and prospects.

Any downgrade of credit ratings of India or Indian companies may adversely affect the ability to raise debt
financing.

I ndi ads sovereigntefrom ed gghnt cius rreatceyd I loyng (i) Standard
McGrawHill Companies, Inc.$t and ar d); & FitloRatingsdimited Fitch) ; and (iii) Mood)y
Services Limited Mo o d)y.6 sThese ratings reflect an assessment o
capacity to pay its obligations and its ability or willingness to meet its financial commitments as they become due.
We cannotassue yout hat St andar d o& dRdosr bosr, aFiiyt coht,heM statistic
downgrade the credit ratings of India, which could adversely affect the abildyr@ompany to raise additional
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financing andalso adversely affet¢he interest rates and other commercial seanhwhich such additional financing
is availablewhich could, in turn,have an adverse effect on the business and financial conditiam Gdmpany.

The occurrence of natural disasters may adversely affect the business, financial condition and redults o
operation ofour Company.

India has experienced natural calamities, such as tsunami, floods, droughts and earthquakes in the past few years.
The extent and severity of these natural disasters determines their impact on the Indian economy. Forlexample, t
erratic progress of the monsoon in 2004 and 2009 affected sowing operations for certainJnfopsseen
circumstancesuch asdelow normal rainfall and other natural calamities could have a negative impact on the Indian
economy. Because our operati@rs located in India, our business and operations could be interrupted or delayed

as a result of a natural disaster in India, which could affect our business, financial condition, results of operations
and the price of our Equity Shares.

The Indian cemenhindustry is cyclical and is affected by a number of factors beyond our control.

The Indian cement industry is cyclical in nature. In the past, cement prices and profitability of cement manufacturers
have fluctuated significantly in India, depending umerall supply and demand. A number of factors influence
supply and demand for cement, including production overcapacity, general economic conditions, in particular
activity levels in certain key sectors such as housing and construction, our compattanss and local,
Government of India and State Government policies, which in turn affect the prices and tteigins Company

and other Indian cement manufacturers can realise.

Excess cement production capacity in the market has been one of théattaje influencing the South Indian and
Maharashtra cement market. Such excess capacity has had a direct impact on the price at which we can sell our
cement and the margins we realise. There was an increase in the demand for cement in India H199@smid

which resulted in Indian cement companies, including ourselves, substantially expanding their capacities. While this
capacity expansion was implemented, demand for cement softened and increased at lower rates than had occurred in
the mid1990s. As aesult, during and from th&inancial Yeas 2001 to 2003, supply of cement far exceeded
demand, and cement prices decreased in all markets in India, including our primary markets in South India.

The long lead time required to add or expand capacitalsaded to supply/demand imbalances. The long lead time
makes it more difficult for Indian cement companies to time the commencement of new production facilities when
demand oubalances supply.

The Indian cement market in general and the South IndiandMaharashtra cement market in particular, are
extremely competitive.

The cement industry in India is highly fragmented and competitive. We face competition from domestic cement
companies which operate in the Indian market, as well as companies thatnareeptures with international
cement companies. Our expansion into new product makath as slag cemertould also results in new and
additional competition for our business. Our competitors include companies shthtsme IndustriesLimited

and Sagar Cementkimited, which over a period of time have acquired local interests as part of their business
strategy. These competitors may limit our opportunity to expand our market share and may compete with us on
pricing of products. Some of our competi are larger than we are, are more diversified, with operations across
India, have greater financial resources than we do, have access to a cheaper cost of capital and may be able to
produce cement more efficiently or to invest larger amounts of capitatheir businesses. Our business could be
adversely affected if we are unable to compete with our competitors and sell cement at comparable prices. For
example, if any of our current or future competitors develop more efficient production facilitddingnthem to

produce cement and clinker at a significantly lower cost and sell at lower prices than us, we may be required to
lower the prices we charge for our products and our business and results of operations could be adversely impacted.

Current andfuture competitors may also introduce new and more competitive products and supporting services,

make strategic acquisitions or establish cooperative relationships among themselves or with third parties, including
distributors of our products, thereby ieasing their ability to address the needs of our target customers. If we
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42.

43.

44,

45,

cannot compete in pricing, provide competitive products or services or expand into new markets, this could have a
material negative effect on our business, financial condition arspects.

Hostilities, civil unrest, breaches of law and order and other acts of violence may adversely affect our business
and the trading price of the Equity Shares.

Hostilities civil unrest and other acts of violence or war within India and the surrounding region may adversely
affect worldwide financial markets and may result in a loss of consumer confidence, which in turn may adversely
affect our business, prospects, resultsperations, cash flows and financial condition.

Disruptions in transport and supply could affect our business.

The production of cement is dependent on a steady supply of various inputs. These inputs are transported to our
plants by land, and cement timnsported to our customers by land (through trucks). Transport of our inputs and
finished products is subject to various bottlenecks and other hazards beyond our control, including poor road and
other transport infrastructure, accidents, adverse weedinelitions, strikes and civil unrest. Either an increase in the

price of transportation or interruptions in transportation of our inputs or finished products could have a material
adverse effect on our business, financial condition and results of opsratioaddition, cement is a perishable
product as its quality deteriorates upon contact with moisture or humidity over a period of time. Therefore,
prolonged storage or exposure to moisture during transport may result in cement stocks being writtaiteofy, S

our cement is sold in bags, which may split open during transport, again resulting in stock being written off. We do
not maintain business interruption insurance with respect to transport.

Our Equity Shares are quoted in Indian rupees in Indiand Investors may be subject to potential losses arising
out of foreign exchange rate risk on the Indian rupee and risks associated with the conversion of the Indian
rupee proceeds into foreign currency.

Investors are subject to currency fluctuation riel @onvertibility risk since our Equity Shares are quoted in Indian
rupees on the IndiaBtock Exchangen which they are listed. Dividends on the Equity Shares will also be paid in
Indian Rupees. In addition, foreidnvestos that seek to sell Equity Stes will have to obtain approval from the

RBI, unless the sale is made on a stock exchange or in connection with an offer made under regulations regarding
takeovers. The volatility of the Indian rupee against theDd8ar and other currencies subjedts/estos who

convert funds into Indian rupees to purchase our Equity Shares to currency fluctuation risks.

Significant differences exist between Indian GAAP and other accounting principles, such as U.S. GAAP and
IFRS, which may be material to the finamal statements prepared and presented in accordance with SEBIR
Regulations contained in this Letter of Offer.

As stated in the reports of ti&tatutoryAuditorsincludedin the chapterentittedé Fi nan c i a | beghhirgt e me n
on pagel22 of this Letter of Offerthe financial statements included in this Letter of Offer are based on financial
information that is based on the audited financial statements that are preparegsamied in conformity with

Indian GAAP and restated in accordance with the SEBI ICDR Regulations, and no attempt has been made to
reconcile any of the information given in this Letter of Offer to any other principles or to base it on any other
standardsindian GAAP differs from accounting principles and auditing standards with which prospestastos

may be familiar in other countries, such as U.S. GAAP and IFRS. Significant differences exist between Indian
GAAP and U.S. GAAP and IFRS, which may betenml to the financial information prepared and presented in
accordance with Indian GAAP contained in this Letter of Offer. Accordingly, the degree to which the financial
information included in this Letter of Offer will provide meaningful informatiordépendent on familiarity with

Indian GAAP, the Companies Act and the SEBI ICDR Regulations. Any reliance by persons not familiar with
Indian GAAP on the financial disclosures presented in this Letter of Offer should accordingly be limited.

Public companis in India, including our Company, may be required to prepare financial statements under IFRS
or IndAS (a variation of IFRS). The transition to IFRS or IndAS in India is very recent and still unclear and our
Company may be negatively affected by such tiaos.

Our Company currently prepares its annual and interim financial statements under Indian GAAP. Public companies
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in India, includingour Company, may be required to prepare annual and interim financial statements under Indian
Accounting Standard 10&irsttime Adoptiordof Indian Accounting Standardin@/AS). On January 2, 2015, the
Ministry of Corporate Affairs, Government of IndiICA ) announced the revised roadmap for the implementation

of IndAS (on a voluntary as well as mandatory basis) forpaomes other than banking companies, insurance
companies and nebanking finance companies through a press release.

The aforementioned ngssrelease specifies that IndAS will be required to be implemented on a mandatory basis by
companies whose securgi@re either listed or proposed to list, on any stock exchange in India or outside India,
based on their respective net worth as set out below:

Sr. No. Net Worth First Period of Reporting
1. 50,000 lakhs or more FinancialYear2016
2. Lessthan 50,000 lakhs Financial Year2017

In addition, any holding, subsidiary, joint venture or associate companies of the companies specified above shall
also comply with such requirements from the respective periods specified above.

There is not yet a signifant body of established practice on which to draw informing judgments regarding its
implementation and application. Additionally, IndAS differs in certain respects from IFRS and therefore financial
statements prepared under IndAS may be substantiafgretit from financial statements prepared under IFRS.

There can be no assurance thatCompany 6és financi al condition, resul t
Shareholdes 6 equi ty wil |l not be presented dioflFRSrWhendury und
Company adopts IndAS reporting, it may encounter difficulties in thgoimg process of implementing and
enhancing its management information systems. There can be no assurance that the adoption of IndAS by our
Company will not adversglaffect its results of operations or financial condition. Any failure to successfully adopt
INdAS in accordance with the prescribed timelines may have an adverse effect on the financial position and results
of operations of our Company.

If security or industry analysts do not publish research or publish unfavourable research or inaccurate research
about the business obur Company, the price and trading volume of thequity Sharesof our Company may
decline.

The trading market for thEquity Shares will depend, in part, on the research and reports that securities or industry
analysts publish about us or our business. We may be unable to sustain coverage by well regarded securities and
industry analysts. If either none or only a limiteaimber of securities or industry analysts maintain coverage of our
Company, or if these securities or industry analysts are not widely respected within the general investment
community, the trading price for our Equity Shares would be negatively imp#ctde event we obtain securities

or industry analyst coverage, if one or more of the analysts downgrade our Equity Shares or publish inaccurate or
unfavourable research about our business, our Equity Shares price may decline. If one or more of tls¢se analy
cease coverage of our Company or fail to publish reports on us regularly, demand for our Equity Shares could
decrease, which might cause the price and trading volume of our Equity &hdeeline.

The Companies Act, 2013 has effected significant mbas to the existing Indian Company law framework, which
may subject us to higher compliance requirements and increase our compliance costs.

The Companies Act, 2013 has been recently notified, except for certain provisions. The Companies Act, 2013 has
brought into effect significant changes to the Indian company law framework, and in certain cases, introduced
certain requirements which did not have corresponding provisions under the Companies Act, 1956, such as
provisions related to private placement oftiséties, disclosures in prospectus, corporate governance norms,
accounting policies and audit matters, related party transactions, introduction of a provision allowing the initiation of
class action suits in India against companieShbareholdes or depsitors, a restriction on investment by an Indian
company through more than two layers of subsidiary investment companies (subject to certain permitted
exceptions), prohibitions on loans to directors and insider trading and restrictions on directéey Mahagenent
Personnefrom engaging in forward dealing. As a result of the changes brought about by the Companies Act, 2013,
we have revised the rate of depreciation on certain tangible and intangible fixed assets and, consequently, the
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49.
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51.

depreciation chargim the Restated Financial Information for thime months endedecember 312015is higher
by 1,064.63akhs ofour Company

In addition, pursuant to the corporate social responsibiliyR) provisions contained in the Companies Act, 2013
our Companymay also need to spend, in each financial year, at least twzepe(2%) of our average net profits
during the three (3) immediately preceding financial years towards one of the specified CSR activities.

Changing laws, rules and regulations ankkgal uncertainties, including adverse application of tax laws and
regulations, in India may adversely affect the business and financial performancauofCompany

The business and financial performanceoaf Companycould be affected by any unfavourabthanges in or
interpretations of existing, or the promulgation of new, laws, rules and regulations applicableGompanyand

its business. For further details on certain existing regulations applicable to the busmesSaipanyplease see

the chapterentitied (Regulations and Policiésbeginning on pag®9 of this Letter of Offer. There can be no
assurance that the Government may not propose and implement new regulations and policies which may affect the
business obur CompanyAny such change and the related uncertainties with respect to the implemeottation

new regulations may have an adverse effect on the business, financial condition and results of opemtions of
Company In addition, we may have to incur capital expenditures to comply with the requirements of any new
regulations, which may adwsgly harm the results of operationsoof Company

Investors may be adversely affected due to retrospective tax law changes by the Indian government affecting our
Company.

Certain recent changes to the Income Tax Act provide that income arising dareicttirectly through the sale of a

capital asset of an offshore company, including shares, will be subject to tax in India, if such shares derive indirectly
or directly their value substantially from assets located in IAdia.termé&ubstantiallphasnot been defined under

the Income Tax Act and therefore, the applicability and implications of these changes are largely Dmeléar.

these recent changdsyestos may be subject to Indian income taxes on the income arising directly or indirectly
through the sale of the Equity Shares. In the past, there have been instances where changes in the Income Tax Act
have leen made retrospectively atfiere cannot be an assurance that such retrospective changes will not happen
again.

There can beno assurancethat the Rights Shares issued pursuant to the Issue will be listed on the BSE in a
timely manner or at all.

In accordance with Indian law and practice, after the Board of Directors passes the resolution to allot the Securities
but prior to crediting suclsecurities into the Depository Participant accounts ofiitkiestos, we are required to

apply to BSE for final listing approval. After receiving the final listing approval from BSE, we will credit the
Securities into the Depository Participant accountshef respectivdnvestos and apply for the final trading
approval from BSEThere could be a failure or delay in listing these Rights Shares on the BSE. Any failure or delay
in obtaining the approval would restrict your ability to dispose of the RiglaseSh

There are restrictions on daily movements in the price of Equity Shares, which may adversely affect a
Shareholdebs ability to sell, or the price at which it cal

We are subject to a dai |l yStogk Exchangewhich ntay ot &l@vrtransactions o s e d
beyond specified increases or decreases in the price of the Equity ShargsQimpany This circuit breaker
operates independently of the indeased, marketvide circuit breakers generally imposed by SEBI on Indian stock
exchanges. The percentage limit on the circuit breakers is set b$tdbk Exchangeébased on the historical
volatility in the price and trading volume of the Equity SharesuwiCompany The Stock Exchangevill not inform

us of the percentage limit of the circuit breaker in effect from time to time and may change it without the knowledge
of our Company This circuit breaker will limit the upward and downward movements in the pfiche Equity

Shares obur Company. As a result of this circuit breaker, no assurance may be given regarding your ability to sell
your Equity Shares or the price at which you may be able to sell your Equity Shares at any particular time.
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53.

Shareholderamay be subject to Indian taxes arising out of capital gains on the sale of Rights Shares.

As per the current taxation laws capital gains arising from the sale of the equity shares of a company are generally
taxable in India. Any gain realized on the saldisted equity shares on a stock exchange held for more than twelve
(12) months will not be subject to capital gains tax in India if the STT has been paid on the transaction. The STT
will be levied on and collected by an Indian stock exchange on whigtyesipares are sold. Any gain realized on

the sale of equity shares held for more than twelve (12) months to an Indian resident, which are sold other than on a
recognized stock exchange and as a result of which no STT has been paid, will be subjetdl tgadap tax in

India. Further, any gain realized on the sale of listed equity shares held for a period of twelve (12) months or less
will be subject to capital gains tax in India. Capital gains arising from the sale of the Rights Sluare€ampany

will be exempt from taxation in India in cases where an exemption is provided under a treaty between India and the
country of which the seller is a resident.

General ly, I ndian tax treaties do not ésultnmesidents ohathera 6 s ¢
countries may be liable for tax in India as well as in their own jurisdictions on gain upon a sale of the Rights Shares.
For further detailsplease see the chapter entittiiatement of Possible Tax Benefits AvailablaéaConpanyand

its Shareholde@beginning on pagé7 of this Letter of Offer.

Our Companyds ability to raisledaflaw. ei gn capital may be

As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies. Such
regulatory restrictions | imit our Companybs ability
other strategit r ansacti ons, and could constrain our Companyao:s
refinance existing indebtedness. In addition, we cannot abBstestos that the required approvals will be granted

to us without onerous conditions, ot all. Limitations on foreign debt may have an adverse effect on our
Company6s business, prospects, result of operations &

Prominent Notes to Risk Factors

1.

Issue ofupto 68,96099 Equity Shares with a face value df0O each for cash at a price ofLl08.75per Right Share

(including a premium of 98.75per Rights Share) for an amount aggregating upicb00lakhson Rights basis in

the ratio of3:8 (3 (three)Rights Shares for ever§ (eight) fully paid up Equity Shaes) held by the Equity

Shareholders on the Record Date, May 18, 2016 The face value of the Rights Shares 1§ each and the Issue
Price is10.875times of the face value of the Equity Shares.

The networth of our Companyas per the Restated Financial InformatioBBecember 312015 March 31, 2015
and March 31, 2014 is 9,719.15lakhs, 7,746.14lakhs and 6,074.88lakhs, respectively. For further details,
please see the section entittthancial Informatiordbeginning on pag&22 of this Letter of Offer.

The NAV per Equity Share obur Companyas per the Restated Financthtementas of December 312015
March 31, 2015 and March 31, 2014 i§2.85 42.12and 33.03 respectively. For further detailslease see the
section entitledFinancial Informatiordbeginning on pag&22 of this Letter of Offer.

Our Companyhasnot entered into any transactions with geoup companyduring thetwenty one(21) months
period preceding the latest financial statements included in this Letter of Offapiiel, 2014 to December 31
2015 For further details regarding the related party transactions and business interest, please refdrafmethe
entitledd@inancial Statemen@beginning on pagé49of this Letter of Offer.

Our Companyhas issued Equity Shares for consideration other than Easfurther details, lpase refer thehapter
entitled&Capital Structuréon pageb3 of this Letter of Offer.

For information on changes our Compang s n a mlgectsatadsef the Memorandum of Association ofir

Company please see thehapterentitled dHistory andCertain Corporate Mattebeginning on pag&03 of this
Letter of Offer.
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11.

12.

Except as disclosed in the chaptenstitled Capital Structuré dOur Promoér and Promoter Group and @Our
Managemerit beginning on page51, 117 and 107 respectively of this Letter of Offer, none of the Promoter,
Directors or Key ManageentPersonnel have any interest in our Company.

There has been rfmancing arrangementhvereby the Promoter Group, thieetttors of our Promoter, the Directors

of our Companyand their relatives, have financed or agreed to finance the purchase by any other person of
securities obur Companyther than in the normal cse of business of the financing entity during the period of six

(6) months immediately preceding the date of filing of this Letter of Offer with SEBI.

The average cost of acquisition per equity share of the Promot&1is'5.

Any clarification, infornation and complaints relating to the Issue shall be made available by the Lead Manager and
our Companyto the Investors at large and no selective or additional information would be available for a section of
Investors in any manner whatsoever.

All grievarces relating to ASBA process may be addressed to the Registrar to the Issue, with a copy to the relevant
SCSBs giving full details such as name, address ofAfficants, application humber, number of Rights Shares
applied for, application amounts, ASBAcgount number and the Designated Branch of the SCSBs where the
Composite Application Form has been submitted by the ASBA Investor. For contact gétade see thehapter
entitleddeneral Informatiofbeginning on pagé7 of this Letter of Offer.

Investors may contact Compliance Officer or the Lead Manager for any complaints pertaining to the Issue.
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SECTION Il T INTRODUCTION

SUMMARY OF INDUSTRY

Thefollowing is a summary of the industry overview. This summary should be read in conjunction with, and is qualified in its
entirety by, more detailed infor mat i o/8ofthislLettehhoéOfferhapt er en

Unless otherwise stated, the information in this section is derived frofCRISIL- Cementi An nu a | Review 2C¢C
CRISIL In addition, we have relied on websites gndblicly available documents from various sources. The data may have

been reclassified by us for the purpose of presentation. Neither we, nor any other person connected with the Issue, has
independently verified the information provided in this chaptetustry sources and publications, referred to in this section,
generally state that the information contained therein has been obtained from sources generally believed to be reliable but
their accuracy, completeness and underlying assumptions are notngeadaand their reliability cannot be assured, and,
accordingly, investment decisions should not be based on this information.

With a capacity of about 397 million tonnes as of Financial Year -201%, India is the world's second largest cement
producer.

The top 5 players account for 45% of the cement industry's capacity, as on MarciT2®dmmestic manufacturers can

broadly be bucketed into pdndia, regional and standalone players. -Ratia players are large players like Holcim Group
companies- ACC and Ambuja, and Aditya Birla Group companyltraTech Cement (including Samruddhi Cement).
Players whose presence is restricted to one or two regions are categorised as regional players. Key players included in this
segment are Jaiprakash Associafderth and Central), Lafarge (concentrated in the East), India Cement (South, West),
Shree Cements (North), Binani Cement (North), Kesoram Industries (South), Chettinad Cement (South), Dalmia Cement
(South) and Ramco Cement (South). Players like Panyamr@eRenna Cement, etc are operational in few states within a
region. Owing to their largely local reach, these players are classified as standalone players.

Cement is segregated into various categories based on its composition and speuasiesetidgrimarily classified into
i Portland;

i Blended; and

1 Speciality

Demand for cement is closely related to growth in the construction sector. Over the past 5 years, frbint8(@M1 415,
demand for cement has grown at a moderate CAGR of around 4%, ledély construction of infrastructure and industrial
projects, coupled with modest demand from the housing sector and commercial construction.-156, 2011 reported
demand stood at approximately 250 million tonnes.

Demand for cement stems either froew construction work or repair of existing structures. Further, demand can be broadly
classified into the following four segments:

Housing 55-60%
Infrastructure 20-25%
Commercial Construction 5-10%

Industrial Segments 10-15%

Demand declines duringronsoons due to slowdown in construction activity, consequently making demand for cement
seasonal.

The cement Industry is largely regional in nature as cement is avbigime and lowalue commodity. Thus transporting
cement beyond a distance makes iviahle for endusers. Cement consumption varies regiose because the demand
supply balance, per capita income and level of industrial development differ in each state and consequently, in e&th region.
201415, the South accounted for the largest stdrconsumption (around 25%), followed by the West (around 21%), North
(around 20%), East (around 18%) and the central region (around 17%).
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In addition, the cement industry, like most capitdénsive commodity industries, is cyclical in nature, esfigcigith

respect to supply. Demand for cement is linked to economic growth. Hence, when the economy is strong, demand increases.
As a result, the profitability of players increases, leading to capacity additions by existing players and the entry of new
players. However, since it takes around Jears to build a cement plant, it is likely that demand could either decrease or
stagnate, or capacity additions could exceed demand before completion of these capacities. This could lead to decrease ir
cement price with the industry facing a downturn, and players reducing operating rates or shutting their plants.

The I ndustryés capacity wutilisation has been a cause for
15. The cement industrytperating rate, which skidded from 85% in 2a0®to 69% in 20134, recovered slightly to 71%
in financial Year 2015, spurred by a 5.2% rise in cement demand.

Parndia operating rates were pulled down primarily by weak capacity utilisation in the 3dwtte there was significant
overcapacity and demand remained subdued. Operating rates in the western and central regions were H@@aa86he
two regions have limited production capacity. CRISIL Research projects thiegiaroperating rate to asege 78% over
201516 to 201920, as compared to 72% in the previougear period. A bettering operating rate would be mainly due to
expected improvement in demand growth of8.8% CAGR and slowdown in capacity additions post 2085

A gradual improvenent in demand is expected to increase cement prices6by &ver 201516 to 201617. Supporting the
price rise are expectations of production discipline among the players.

In 201415, average pammdia cement prices rose by about 5% over a low base gawiimproved demand. Prices increased

across most regions, with the South recording the sharpest rise of about 11.2%. Higher increase in prices in the South could
be attributed to production cuts. Prices in the central and western regions rose modaea@tghdue to production cuts and

better demand. The prices have remained nearly flat in HLFY16 with a 1% year on year growth.
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SUMMARY OF BUSINESS OF OUR COMPANY

The following is a summary of our business. This summary should be read in conjunction with, and is qualified in its entirety
by, more detailed informati on i B86ofthsdetterbfddffier er entitl ed 60

Our Company is part of the Chettinad group which is one of the prominent business houses in South India with diverse
businesses including cement manufacturing, transportation, logisticsugply chain management and construction.

Our Company is one of the prominent spgfled cement manufacturing companies in South India. Our Company
commenced its cement manufacturing operations in 1999 with an installed production capacity od 1088&¥per annum

(TPA), with one production plant. As ddarch 31, 2016we operate two production lines in our Cement Plant with an
installed production capacity of 11,60,000 TPA. Our Company manufactureObditary Portland CemenOfPC) and

Portland Pozzolana Ceme®RC). This classification of cement is based on its composition which ultimately determines the
usage. Within OPC there are different grades of cement based on the minimum compressive strength gained by the cement
sand mortar mixn 28 day$ time. We manufacture 53 grade and 43 grade in OPC. Fuithéne previous Fiscalwe
introduced a new product i.e. rapid hardening portland cement.

The principal raw materials used by our Company for cement manufacturing procksesiome, gypsum, iron ore, laterite
and fly ashOur installed cement manufacturing capacity and production details for Fiscals 2013, 2014 and 2015 have been
set out below.

(figures in TPA

Particulars Fiscal 2015 Fiscal 2014 Fiscal 2013

Installed capacity 11,60,000 11,60,000 11,60,000
Actual Production

OPC 53 3,46,375 3,76,926 3,36,071

OPC 43 1,09,947 1,31,646 1,14,052

PPC 1,99,574 2,92,5633 3,87,870

Total Production 6,55,896 8,01,105 8,37,993

Our Company operates an integrated cement manufacturing facility in Nalgonda District, Telangana, which is located
approximately 220 kilometres from Hyderabad. Telangana, and in partithédialgondaDistrict is a repository of high

guality limestone with is an essential raw material for the manufacture of cement. As of date, we operate two limestone
mines situated in Chintalapalem village, in Nalgonda District, with reserves (including probable reserves) of approximately
43 million tonnes. In additionye are in the process of obtaining the necessary approvals for a third limestone mine, which
will increase our available reserves (including probable reserves) to approximately 53 million tonnes.

Our manufacturing facility uses a significantly automagedduction process installed using SIEMENS PCEMAT
distribution control system with rourttie-clock monitoring, sampling and analysis of cement production through its stages
from mining to packing. Our manufacturing facility comprises of two (2) lines.

Line 1
Line 1 was set up in 1999 and comprises of a five staghgater and prealciner and has an installed production capacity
of 4,00,000 TPA.

Line 2
Line 2 was set up in 2010 and comprises of a five staghgater and prealciner and has amstalled production capacity
of 7,60,000 TPA.

Both lines are equipped with RABH technology to minimize pollution and to ensure a dust free environment at our
manufacturing facility. RABH is a stat#-the-art technology with high dust collection efficignéor respirable dust. It is
preferred system for high temperature operations. Our manufacturing facility has been granted various accreditations
including 1SO 9001:2008, 1ISO 14001:2004 and BS OHSAS 18001: 2007.

Our Companyds total revenue as restat e @6,08008 l&khss 23244932 015,
lakhsand 28, 894. 27 | akhs, respectivel y. Our Companybés profit
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2013 was 1,671.26 lakhs, (1,859.73) lakhs and 321.09 lakhs, respectively. Our total revenue as restated inirtee
monthsendedDecember 312015 was 23,286.024akhs.

35



SUMMARY OF FINANCIAL INFORMATION

The following tables set forth summary financiaformation derived from the Restated Financial Statements of our
Company.

The Restated Standalone Financial Information and Restated Consolidated Financial Inforhaat@éobeen prepared in
accordance with the Companies Act and restated in accordanbetiveitSEBI ICDR Regulations and presented under the
chapter entitledfinancial Statemenéson pagel22 The summary financial information presented below shoaltehd in
conjunction with the Restated Financial Statements, the notes thereto atlhfiters entitledfinancial Statemenésand
dlanagement Discussion and Analysis of Financial Conditiand Results of Operatiodsn pages122 and 177
respectively.

RESTATED STANDALONE SUMMARY STATEMENT OF ASSETS AND LIABILITIES

( inlakhg
As of As of March 31,
Particulars December
31 2015 2015 2014 2013 2012 2011

l. EQUITY AND LIABILITIES
(1) Sharehol der s
(@) Share Capital 1,838.96 1,838.96 1,838.96| 1,838.96 1,838.96 1,838.96
(b) Reserves and Surplus 7,880.19 5,907.18 4,235.92| 6,095.65 5,774.56 4,465.60
(2) Non-Current Liabilities
€) Long-TermBorrowings 11,190.91] 17,533.05 7,170.34| 15,870.77 16,953.87 18,171.87
(b) Deferred Tax Liabilities 1,584.38 181.27 455.47| 1,335.04 1,183.11 950.18

(Net)
(c) Other Long Term - 238.19 175.29 212.76 143.31 111.81

Liabilities
(d) Long TermProvisions 280.23 218.30 196.13 107.83 71.61 39.65
(3) Current Liabilities
€)) ShortTerm Borrowings 1,516.69 1,573.40 7,416.03| 5,081.92 3,678.49 3,644.68
(b) Trade Payables 416.11 700.21 3,779.38| 1,913.17 1,817.43 980.29
(c) OtherCurrent Liabilities 4,75843 3,069.88 7,512.58| 5,551.93 4,868.24 4,030.28
(d) ShortTerm Provisions 162.38 137.52 25.98 209.78 684.85 285.88
Total 29,628.28| 31,397.96| 32,806.09| 38,217.81 37,014.43 34,519.20
II. ASSETS
(1) Non-Current Assets
€) Fixed Assets

(i) Tangible Assets 18,885.75| 20,444.58| 21,309.24| 23,022.08 22,827.46 23,389.16

(i) Capital Workin- 653.70 65.69 25.62 28.08 923.25 40.82

Progress
(b) Long Term Loans and 1,635.99 554.12 558.45 393.79 422.95 1,118.69

Advances
(c) Non Current Investment - - - 1,885.34 1,646.95 1,646.95
(2) Current Assets

(@ Currentinvestments 2.83 2.83 4.49 - - -
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As of As of March 31,
Particulars December
31 2015 2015 2014 2013 2012 2011
(b) Inventories 2,452.85 3,741.27 3,037.74| 3,986.19 2,956.38 3,378.21
(c) Trade Receivables 2,290.32 1,531.67 1,564.37| 2,357.63 2,094.97 1,487.48
(d) Cash and Cash 205.68 309.48 491.44 382.42 360.28 227.49
Equivalents
(e) ShortTerm Loans 3,501.16 4,748.32 5,804.74| 6,162.27 5,782.19 3,230.40
and
Advances
()  Other Current - - 10.00 - - -
Assets
Total 29,628.28| 31,397.96/ 32,806.09| 38,217.81 37,014.43 34,519.20
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RESTATED STANDALONE SUMMARY STATEMENT OF PROFIT AND LOSS

( inlakhg
For the nine Fiscal
Particulars IS SN e 2015 2014 2013 2012 2011
December 31
2015
REVENUE
N Revenue from operation: 23,236.28 25,966.68 28,062.91| 28,803.99| 29,609.24| 17,549.93
I Other Income 49.74 113.40 182.02 90.29 50.38 32.52
Total Revenue (1 +II) 23,286.02 26,080.08 28,244.93| 28,894.27| 29,659.61| 17,582.45
EXPENSES
Cost of Materials consumed 3,118.54 3,610.84 4,139.62 4,274.83 3,832.13 3,418.62
Purchase of Stoein-Trade ) ) 59.54 107.08 1041 .
Changes in inventories ¢ 442.96 525.72 401.84 (875.76) 809.03| (1,667.37)
finished goods and wori-
progress
Employee benefits expense 1,349.84 1,501.77 1,446.87 1,329.06 1,245.75 924.37
Finance Costs 1,25820 2,779.87 3,538.06 3,445.68 3,333.59 2,540.20
Depreciation 1,840.60 1,059.37 1,492.07 1,437.19 1,406.11 1,310.48
Other Expenses 11,902.67 15,205.44 19,906.24| 18,703.19| 17,224.22| 10,966.76
Total Expenses 19,912.80 24,683.01 30,984.24| 28,421.27| 27,861.24) 17,493.06
Profit/(Loss) before tax 3,373.22 1,397.07 (2,739.31) 473.00 1,798.37 89.39
Tax expense:
Current tax 719.89 36.04 - 94.65 359.85 17.82
Less : MAT Credit 719.89 36.04 - 94.65 359.85 17.82
Entitlement

Net Current tax - - - - -
Additional Current Tax (2.90) - 6.92
Deferred tax 1,403.11 (274.19) (879.58) 151.91 232.93 22.93
Profit/(Loss) After Tax 1,973.01 1,671.26 (1,859.73) 321.09 1,565.44 59.54
Earnings per equity share:

(1) Basic 10.73 9.09 (10.11) 1.75 8.51 0.32

(2) Diluted 10.73 9.09 (10.11) 1.75 8.51 0.32
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RESTATED STANDALONE SUMMARY STATEMENT OF CASH FLOWS

(inlakhg
For the nine Fiscal
Particulars months ended 2015 2014 2013 2012 2011
December3l, 2015
A. CASH FLOW FROM
OPERATING
ACTIVITIES:
Net Profit/(Loss) beforg 3,373.22 1,397.07| (2,739.31) 473.00| 1,798.37 89.39
Tax
Adjustment for :
Depreciation 1,840.60 1,059.37| 1,492.07| 1,437.19| 1,406.11| 1,310.48
Interest and Financ 1,258.20 2,779.87| 3,538.06| 3,445.68| 3,333.59| 2,540.20
charges
Loss/(profit) in Sale of 0.16 60.88 (95.28) - - 0.11
Fixed Asset
Loss/(Gain) on accour - - 4.01 - - -
of exchange difference
Bad Debts Written off 161.67 189.68 76.19 118.01 - -
Obsolete Stock writter - - 420.47 - - -
off
Impairment Loss - - 360.67 - - -
Advances Written off - 126.46 - - - -
Diminution in value of - 2.80 1.39 1.32 - -
current Investments
Operating Profit Before 6,633.85 5,616.13| 3,058.27| 5,475.20| 6,538.07| 3,940.18
Working Capital Changes
Changes in  Working
Capital
(Increase)/Decrease 1,288.42 (703.53) 343.04| (1,029.81) 421.83| (2,144.67)
Inventories
(Increase)/Decrease (920.32) (156.98) 717.07| (380.67)| (607.49)| (371.20)
Trade Receivables
(Increase)/Decrease 935.94 898.08 228.85| (207.59)| (1,593.45)| (752.83)
Loans and Advances
Increase/(Decrease) 488.54 (4,529.39)| 3,134.92 877.04| 1,286.88 654.75
Current Liabilities
Cash  Generated from 1,124.31| 7,482.15| 4,734.17| 6,045.83| 1,326.23
. 8426.43
Operations
Direct taxes paid (500.00) (20.00) (83.02)| (410.27)| (149.80)| (160.33)
Net Cash Flow from 7,926.43 1,104.31| 7,399.13| 4,323.90| 5,896.03 1,165.90
Operating Activities
B. CASH FLOW FROM
INVESTING
ACTIVITIES:
Purchase of Fixed Asse (869.94) (353.18)| (500.69)| (746.53)| (1,726.83)| (2,953.32)
including Capital Work
in Progress
Sale Proceeds fron - 67.53 423.18 8.52 2.34
Fixed Assets
Sale proceeds q - - 1,965.00f (238.39) -
Investments
Purchase of Currer - (1.15) (5.88)
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For the nine Fiscal
Particulars months ended 2015 2014 2013 2012 2011
December3l, 2015
Investments (REC
bonds)
Cash Flow from (869.94) (286.80)| 1,881.61| (976.40)| (1,724.49)| (2,953.32)
Investing Activities
C. CASH FLOW FROM
FINANCING
ACTIVITIES:
Repayment of  Hire - (5.32) (3.89) (0.24) (0.24) (22.77)
Purchase Loans
Proceeds From Lon (2,378.68) (1,414.12)| (1,712.75)| (1,673.86)| (1,124.96)| (109.29)
Term Borrowing (Net)
Dividend Paid - (0.28) (0.22)| (220.68)| (147.12) -
Corporate Dividend Ta - - (35.80) - - -
paid
Proceeds From lIssue - 6,000.00 - - - -
Non-Convertible
Debentures
Inter Corporate Depos - (2,050.00)| 2,050.00 - - -
Received / (Repaid)
Increase / (Decrease ) (56.71) (3,792.63) 284.11| 1,403.43 33.81| 1,741.31
Cash Credit Utilisation
(Repayment) / Proceed (2,901.74) 2,579.88| (6,233.85) 627.61 526.42| 2,698.84
from Unsecured Loans
Interest Paid (1,806.46) (2,305.30)| (3,519.09)| (3,468.95)| (3,331.59)| (2,540.20)
Amount Transferred tg (8.36) (5.70) - -
Investor Education
Protection Fund
Net Cash Flow from (7,151.95) (993.47)| (9,171.49)| (3,332.69)| (4,043.67)| 1,767.89
Financing Activities
D. NET INCREASE / (95.46) (175.96) 109.25 14.81 127.87 (19.53)
(DECREASE) IN
CASH AND CASH
EQUIVALENTS:
Cash and Cas 275.01 450.97 341.73 326.92 199.05 218.58
Equivalents at thgq
beginning of the year
Cash and Cas 179.55 275.01 450.97 341.73 326.92 199.05
Equivalents at the end ¢
the year
Cash and Cash
Equivalents :
Cash and Cas 179.55 275.01 450.97 341.73 326.92 199.05
Equivalents as above
Balances in Statutor 26.13 34.49 40.47 40.69 33.36 28.44
Restricted Accounts
Cash and Cas 205.68 309.50 491.44 382.42 360.28 227.49
Equivalents
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RESTATED CONSOLIDATED SUMMARY STATEMENT OF ASSETS AND LIABILITIES

(inlakhg
Particulars As of March 31,
2013 2012 2011
I EQUITY AND LIABILITIES
(1) Sharehol dersd Funds
(a) Share Capital 1,838.96 1,838.96 1,838.96
(b) Reserves anBurplus 6,545.75 6,100.50 4,655.75
(2)  Non-Current Liabilities
(&) LongTerm Borrowings 16,318.41 19,810.45 19,973.36
(b) Deferred Tax Liabilities (Net) 1,431.93 1,319.57 1,097.23
(c) Other Long Term Liabilities 213.72 144.27 111.81
(d) Long Term Provisions 109.46 74.11 39.65
(3)  Current Liabilities
(@) ShortTerm Borrowings 5,904.07 4912.11 4,347.69
(b) Trade Payables 2,562.87 2,104.59 1,586.23
(c) Other Current Liabilities 6,148.32 5,552.99 4,032.28
(d) ShortTerm Provisions 210.12 684.99 296.00
Total 41,283.60 42,542.54 37,978.96
Il. ASSETS
(1) Non-Current Assets
(@) Fixed Assets
(i) Tangible Assets 24,478.48 24,240.24 25,464.16
(i) Intangible Assets 3.80 5.07 -
(i) Capital WorkIn-Progress 34.95 3,330.42 253.79
(b) Long Term Loans and Advances 435.94 568.54 1,118.69
(c) Goodwill on Consideration 344.73 295.09 295.09
(d) Non Current Investments 737.10 - -
(2)  Current Assets
(@) Current Investments - - -
(b) Inventories 4,739.51 3,582.97 4,196.55
(c) Trade Receivables 3,319.99 3,136.33 2,371.27
(d) Cash and Cash Equivalents 44411 616.95 297.55
(e) ShortTerm Loans and Advances 6,741.82 6,766.94 3,981.87
(f)  Other Current Assets 3.16 - -
Total 41,283.60 42,542.54 37,978.96
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RESTATED CONSOLIDATED SUMMARY STATEMENT OF PROFIT AND LOSSES

(_inlakhg
: Fiscal
Particulars 2013 2012 2011

REVENUE
l. Revenue from operations 32,609.60 32,926.78 20,524.68
I. Other Income 94.29 278.08 41.11
Total Revenue (I +11) 32,703.89 33,204.85 20,565.79
EXPENSES
Cost of Materials consumed 6,452.93 5,595.80 5,187.57
Purchase of Stoein-Trade 107.08 101.44 -
Changes in inventories of finished goods and work (895.60) 827.48 (1,721.70)
progress
Employee benefits expense 1,585.67 1,463.60 1,127.16
Finance Costs 3,676.03 3,591.49 2,759.21
Depreciation 1,670.59 1,690.76 1,588.96
Other Expenses 19,534.64 17,980.41 11,510.58
Total Expenses 32,131.33 31,250.99 20,451.78
Profit/(Loss) before tax 572.56 1,953.87 114.01
Tax expense:
Current tax 154.60 401.50 24.44
Less : MAT Credit Entitlement 94.65 359.85 17.82
Net Current tax 59.95 41.65 6.62
Tax for the earlier years (5.46) - 2.69
Deferred tax 124.58 210.99 31.27
Share of Net profit of Associate 51.76 - -
Profit/(Loss) After Tax 445.25 1,701.22 73.43
Earnings per equity share:

(1) Basic 2.42 9.25 0.40

(2) Diluted 2.42 9.25 0.40
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RESTATED CONSOLIDATED SUMMARY STATEMENT OF CASH FLOWS

(inlakhg
Particulars Fiscal
2013 2012 2011
CASH FLOW FROM OPERATING ACTIVITIES:
Net Profit before Tax 572.56 1,953.87 114.01
Adjustment for :
Depreciation 1,670.59 1,690.76] 1,588.96
Interest and Finance charges 3,676.03 3,591.49| 2,759.21
Loss/Profit on sale of Assets 2.46 (244.37) 1.33
Profit on account of Exchange Difference - - -
Bad Debts Written off 118.64 - -
Operating Profit Before Working Capital 6,040.28 6,991.75| 4,463.50
Changes
Changes in Working Capital
(Increase)/Decrease in Inventories (1,156.54) 613.58| (2,531.77)
(Increase)/Decrease in Trade Receivables (65.02) (765.06)| (239.48)
(Increase)/Decrease in Loans and Advances and other As 157.71 (2,856.74)| (849.85)
Increase/(Decrease) in Trade Payables, Other Liabilities 549.78 2,428.06 913.64
Provisions
Cash Generated from Operations 5,526.21 6,411.58| 1,756.05
Direct taxes paid (410.27) (185.44)| (179.10)
Net Cash Flow from Operating Activities 5,115.94 6,226.14| 1,576.95
CASH FLOW FROM INVESTING ACTIVITIES:
Inflow/(Outflow)
Net Purchase of Fixed Assets (1,225.51)| (3,542.18)| (3,297.28)
Work In progress
Proceeds from sale of Fixed Assets 13.29 244.37 9.56
Purchase of investments in Associate
Increase in investment in Associate (735.00)
Net Cash Flow from Investing Activities (1,947.22)| (3,297.81)| (3,287.72)
CASH FLOW FROM FINANCING ACTIVITIES:
Inflow / (Outflow)
Proceeds / (Repayment) of Vehicle Loans (1.43) 1.40 (20.86)
Proceeds from Long Term Borrowing 237.62 908.85 90.97
Repayment of Long Term Borrowing (1,900.61) - -
Increase / (Decreagan Cash Credit Utilisation 1,591.96 (35.58)| 1,931.19
(Repayment) / Proceeds from Unsecured Loans 627.60 283.71| 2,698.84
Dividend Paid (220.68) (147.12)| (214.44)
Dividend Tax Paid - (23.87) -
Interest and Finance charges paid (3,676.03)| (3,591.49)| (2,759.21)
Net increase in Statutory Restricted Accounts Balances (7.33) (4.82) -
Net Cash Flow from Financing Activities (3,348.89)| (2,608.92)| 1,726.49
NET INCREASE / (DECREASE) IN CASH AND CASH (180.18) 319.42 15.72
EQUIVALENTS
Cash and Cash Equivalents at the Commencement ¢ 583.61 264.20 248.49
year
Cash and Cash Equivalents at the close of the year 403.43 583.61 264.20
CASH AND CASH EQUIVALENTS :
Cash and Cash Equivalents as above 403.43 583.61 264.20
Balances in Statutory Restricted Accounts 40.69 33.36 33.36
Cash and Cash Equivalents 444.12 616.97 297.56

43




THE ISSUE

The following is a summary of tHesue. This summary should be read in conjunction with, and is qualfifiedentirety by,
more detailed information in thehapterentitiedérerms of the Issd@®n page235of this Letter of Offer

Securities being offered
by our Company

Upto 68,96099 Equity Shares

Rights Entitlement

3 (three)Equity Sharedor every8 (eight)fully paid-up Equity Sharedield on the Record Dat
i.e.May 18, 2016

Recad Date May 18, 2016

Face Value per Rights| 10

Equity Shares

Issue Price per Rights| 108.75 per Rights Equity Sharesluding a premium of 98.75perRights Equity Share
Equity Share

Equity Shares | 1,83,89,59Equity Shares

outstanding prior to the
Issue

Voting Rights  and | The Equity Sharesssued pursuant to the issue shall r@aki passuin all respects with thé

Dividend existingEquity Sharesf our Company.

Issue size Issue of uptd8,96099 Equity Sharesf face value of 10 Each for cash at a price 0fL08.75
(Including a premium of 98.75 per Rights Equity Shape per Rights Equity Sharenot
exceeding an amount7,500 lakhs

Equity Shares | 2,52,85,68 Equity Shares

outstanding after the

Issue

Terms of the Issue

Please see the chaptattitleddTerms of the Issd@®n page235of this Letter of Offer

Use of Issue Proceeds

For further information, please see the chapter entitiajects of the Issd®n pages0 of this
Letter of Offer

ISIN Code

INEO71F01012

BSE Scrip Code

518091

Payment terms

The payment terms are as follows:

Due Date

Amount

On Application of Rights Equity Shares

108.75per Rights Equity Share which constitutes 1
% of the Issue Price.
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GENERAL INFORMATION

Our Company was incorporated as S@&emicals Limited on December 17, 1983 at Hyderabad, Andhra Pradesh as a public
limited company under the Companies Act, 1956. A fresh certificate of incorpgratiosequent upon change of name of
our Company to Shez Cements Limitedhs issued on Octobd7, 1985. Subsequently, pursuant to a special resolution of
the shareholders dated September 30, 19@9name of our Company was changed to Anjani Portland Cement Limited. A
fresh certificate of incorporatigrtonsequent upon change of name of our Camgpwas issued on October 7, 199%r

further detailsof change in the name arrkgistered Officeof our Companyplease se¢he chapterentitled dHistory and
Certain Corporate Mattei@on pagel02 of this Letter of Offer

The Board of Directors of our Company has approved the Issue under Section 62 of the Companies Act, at their meeting held
on April 29, 2015.The Draft Letter of Offe wasapproved bythe Rights Issue Committee as authorized byBbard of

Directors at their meeting held @ecembei30, 2015 This Letter of Offer was approved by the Rights Issue Committee as
authorized by the Board of Directors at their meeting helilan 17, 2016

For further detail®f the business of our Compamfease sethe chapter entitledOur Businesdon pageB6 of this Letter of
Offer.

ISSUE OF UPTO 68,96099 EQUITY SHARES WITH A FACE VALUE OF 10 EACH FOR CASH AT A PRICE
OF 108.75PER RIGHTS SHARE (INCLUDING A PREMIUM OF 98.75PER RIGHTS SHARE) FOR AN
AMOUNT AGGREGATING UPTO 7,500 LAKHS ON RIGHTS BASIS IN THE RATIO OF 3:8 (3 (THREE)
RIGHTS SHARES FOR EVERY 8 (EIGHT) FULLY PAID UP EQUITY SHARES) HELD BY THE EQUITY
SHAREHOLDERS ON THE RECORD DATE, |L.E. MAY 18, 2016 THE FACE VALUE OF THE RIGHTS SHARES
IS 10 EACH AND THE ISSUE PRICE 1S 10.875TIMES OF THE FACE VALUE OF THE EQUITY SHARES.

Registered Office of our Company

306 A, The Capital

3" Floor, Plot No. Q' 70,

G Block, Bandra Kurla Complex
Bandra (E), Mumbai 400051
Maharashtra, India

Tel: +9122 40239909

E-mail: anjani.right@anjanicement.com
Website: www.anjanicement.com

Corporate Identification Number: L26942MH1983PLC265166
Corporate Office of Our Company

Unit E3 & E4,

4" Floor, Quena Square

Erramanzi)

Hyderabadb00 (B2

Telangandtate India

Tel: +914023353096

Fax: +91 40 2335 3093

E-mail: secretarial@anjanicement.com

Address of the RoC

Our Company is registered with the RoC situated at the following address:
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Registrarof Companies
100, Everest

Marine Drive

Mumbai 400002
Maharashtralndia

Board of Directors

As on the date diling of this Letter of Offer the Board of Directors of our Company comprises the following Directors:

Name Designation DIN Address
V. Subramanian | Chairman, Non 06693099 | 5/Door No FGBlock-1, Shakti Nagar New
Executive, Independent Street Kamala ParadisePorur, Chennai, TN
Director 600116
A. Subramanian | Managing Director 06693209 | 1E, 11™ Block, Asvini, Amarisa Apartment

Kalasathamman Koil Street, Ramapurg
Chennai 600089

S.B. Nirmalatha | Non- Executive Director 03092392 | 351 Main Road, Lake Ared&Nungambakkam
Chennaj Tamil Nady India 600034

GopalPerumal Non- Executive, 06630431 | Old No. 52, New No. 122, Subramaniya Mud
Independent Director Street SaidapetChennai Tamil Nadu
India 600015

For further details of our Directoease sethe chapter entitle@Our Managemerdion pagel07 of this Letter of Offer
Company Secretary and Compliance Officer

Anu Nair

306 A, The Capital

3" Floor, Plot No. Q 70,

G Block, Bandra Kurla Complex
Bandra (E), Mumbai 400051
Maharashtra, India

Tel: +9122 40239909

E-mail: anunair@anjanicement.com

Chief Financial Officer

M L Kumavat

306 A, The Capital

3" Floor, Plot No. Q' 70,

G Block, Bandra Kurla Complex
Bandra (E), Mumbai 400051
Maharashtra, India

Tel: +9122 40239909

E-mail: kumavat@anjanicement.com

Lead Manager to the Issue

Motilal Oswal Investment Advisors Private Limited
Motilal Oswal Tower,

Rahimtullah Sayani Road

Opposite Parel ST Depot

Prabhadevi

Mumbai 400 025

Maharashtra, India
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Telephone: +91 23980 4380,

Facsimile: +91 22 3980 4315

Email: anjani.rightsissu@motilaloswal.com

Website: www.motilaloswal.com

Investor Grievance fnail: moiaplredressal@motilaloswal.com
Contact Person DetailZaid Motorwala / Paresh Raja

SEBI Registration No.: INM0001105

CIN: U67190MH2006PTC160583

Legal Advisor to the Issue

Bharucha & Partners

9, S. S. Ram Gulam Marg
Ballard Estate

Mumbai 400001

Maharashtra, India
Telephone: +91 22 6132 3900
Facsimile: +91 22 6633 3900
Email: anjani@bharucha.in

Auditors to our Company

Ramanathamé& Rao

P.B No. 2102, Flat # 302

Kala Mansion

Sarojini Devi Road
Secunderabad 5@D3
Telangana, India

Telephone: + 91 40 27814147
Facsimile: +91 40 27840307
Email: krchallaca@gmail.com

Banker to the Issue

HDFC Bank Limited

FIG - OPS Department,

Lodha, | Think Techno Campusffi@e Level- 3,
Next to Kanjurmarg Railway Station,
Kanjurmarg (East),

Mumbai400042

Telephone+9122 30752928
Facsimile:+91 2225799801

E-mail: siddharth.jadha@hdfcbank.com
Website:www.hdfcbhank.com

Contact PersorMr. SiddharthJadhav

Bankers to our Company

HDFC Bank Limited HDFC Bank Limited

9" Floor, 6-1-73, Ground and'8Floor Saeed Plaza,
115 Dr. Radhakrishnan Salai Lakdi ka pul, Hyderabad

Mylapore Tel: +9144 2847 7246

Chennaib00 004 Facsimile:+91 44 2847 7250

Tel: +9144 28477246 E-mail: balaji.mohan@hdfcbank.com
Facsimile:+9144 2817 7250 Website:www. hdfcbank.com

E-mail: Contact Persorivr. M. Balaji

State Bank of India
6-3-347/22/2, Aishwarya
Dwarakapuri Colony
Punjaguta, Hyderabad

Tel: +914023352160
Facsimile:+91 40 2335 2170
E-mail: sbi.11661@sbi.co.in
Website:.www.shi.co.in

Nayam,
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balaji.moha@hdfcbank.com Contact Persoris. D. Vijayalakshmi
Website:www.hdfcbank.com
Contact Person: MM. Balaji

Lakshmi Vilas Bank State Bank of Hyderabad
SurveyNo.8-3-248/1/7/7, DondapaduMellacheruvu Mandal
Nagarjuna Hills, Punjaguta, Nalgonda Digtict

Hyderabad Tel: +91 8683 235 234

Tel: +9140 23355355 Facsimile:+91 8683235234

Facsimile:+9140 2335 5357 E-mail: dondapad@sbhyd.co.in
E-mail: punjagutta@Ivbank.in Website:www.sbhyd.com
Website:www.lvbank.com Contact Person: MK. Raghu
Contact Persorivs. V. Hema

Refund Banker to the Issue

HDFC Bank Limited

FIG - OPS Department,

Lodha, | Think Techno Campusf{f@@e Level- 3,
Next to Kanjurmarg Railway Station,
Kanjurmarg (East),

Mumbai400042

Telephone+9122 30752928
Facsimile:+91 2225799801

E-mail: siddharth.jadha@hdfcbank.com
Website:www.hdfcbank.com

Contact Persorivr. SiddharthJadhav

Self Certified Syndicate Bankers

The list of banks that have been notified by SEBI to act as SCSBs for the Applications Supported by Blocked Amount
Process is provided at http://www.sebi.gov.in/sebiweb/home/list@@BRecognisedintermediariesFor further detailon
designated branches of SCSB collecting the CAF, please refer the above mentioned SEBI link.

Please note that, in terms of SEBI circular CIR/CFD/DIL/1/2011 dated April 29, 2011, QIB Investors, Nen
Institutional Investors (including all companies and bodies corporate) and other Investors whose application amount
exceeds 200,000 can participate in the Issue only through the ASBA process, subject to them complying with the
requirements of SEBI circular dated December 30, 2009. Further, all QIB Investors and Nemstitutional Investors
are mandatorily required to use the ASBA facility, even if application amount does not exceed 200,000.

Retail Individual Investors may optionally apply through the ASBA process, provided that they are eligible ASBA Investors.

Please note that subject to SCSBs complying with the requireroe@&BI Circular No. CIR/CFD/DIL/13/2012 dated
September 25, 2012 within the periods stipulated therein, AgAcations may be submitted at all branches of the SCSBs.

All grievances relating to the ASBA process may be addressed to the Registrar to tlssue, with a copy to the SCSB,
giving full details such as name, address of the Investor, number of Rights Equity Shares applied for, amount blocked,
ASBA Account number and the Designated Branch of the SCSB where the CAF was submitted by the ASBA
Investors.

For more details on the ASBA proceptgase see thietails given in CAF and alqulease see thehapterentitledérerms of
the Issuéon page235of theLetter of Offer
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Registrar to the Issue

Karvy Computershare Private Limited
Karvy Selenium Tower B Plot 332
Gachibowli Financial District, Nanakramguda
Hyderabad 500 032

Telephone: +91 40 6716 2222,
Facsimile: +91 40 2300 1153

Email: einward.ris@karvy.com

E-mail: anjaniportland.rights@karvy.com
Website: www.karisma.karvy.com
Contact Persorivl. Murali Krishna

SEBI Registration No.: INR0O00000221

Note: Investors are advised to contact the Registrar to the Issue/Compliance Officer in case oflasyefpesissue
related problems such as neteipt ofthe Letter of Offer / the Abridged Letter of Offer / CAE@mposite Application
Form) / allotment avice /Share Certificate) / refund orders.

Subscription by our Promoter and Promoter Group

The Promoter has confirmed that they intend to subscribe to the full extent of their Rights Entitlement in tHEhéssue
subscription by our Promoter of tieghts Shareand the consequeAllotment of the Right Sharesvould be subject to the
aggregate shareholding of the Promoter not exceeding 75% of thisqusEquity Share Capitabf our Companyon the
date of Allotment, in compliance with Rule 19(2)(H) the Securities Contracts (Regulation) Rules, 1957 thrdSEBI
Listing Regulations

For further details please referdberms of the IssueBasis of Allotmeriton page254 of this Letter of Offer

Issue Schedule

The subscription will open upon the commencement of the banking hours and will close upon the close of banking hours on
the dates mentioned below:

Issue Opening Date May 25 2016
Last date for receiving requests for SAFs (Split Application Form) June 1, 2016
Issue Closing Date June8, 2016

Monitoring Agency

In terms of Regulation 16(1) of the SEBI ICDR Regulations an issuer is required to appoint a monitoring agency if the issue
size is in excess of 50,000 lakhs. Since this Issue is for less th&®,000 lakhour Company is not required to appoint a
monitoring agency Our Board and the Audit Committee of our Board will monitor the use of proceeds of thisirissue
accordance with applicable law

Impersonation

As a matter of abundant caution, attention of the Investors is specifically drawn to the psoakiSection 38 of the
Companies Act, 2013 which is reproduced below:

AAny person who makes or abets making of an application
for, its securities; or makes or abets making of multiple apptios to a company in different names or in different
combinations of his name or surname for acquiring or subscribing for its securities; or otherwise induces directly or
indirectly a company to allot, or register any transfer of, securities to hing any other person in a fictitious name, shall

be Iiable for action under Section 447.0

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

Our Company has received written consent fromStatutory Auditomamely,Ramanathan & Rao, Chartered Accountants,
to include its name as an expert under Section 26 of the Companies Act, 2013 in the Letter of Offer in relation to the: i)
reports of theStatutory AuditordatedApril 16, 2016 for the audited consolidated financial statetador the Financial Years
2013 2012 and 201%&nd the audited standalone financial statem@mtshe nine monthsendedDecember 312015 and
FinancialYears ended 2015, 2014, 2013, 2012 and 28fd ii) statement of tax benefits datpgril 16, 2016included in
the Letter of Offer and such consent has not been withdrawn as of the date of the Letter of Offer.

Listing on the Stock Exchange

The Equity Shares of our Company are listed on the BSE. We have receiveprantipie approval for listing ofhe Rights
Equity Shares from the BSE by a lettlatedMarch 16, 2016We will make applications to the BSE for final listing and
trading approvals in respect of the Rights Equity Shares being offered in terms of the Letter of Offer.

Trustees

As this & an Issue of Rights Equity Shares, the appointment of trustee/s is not required.

Underwriting

This Issue shall not be underwritten.

Credit Rating

As this is an Issue of Rights Equity Shares, we are not required to obtain a credit rating in comntctiom Issue and/or
the Rights Equity Shares.

Principal Terms of Loans and Assets Charged as Security

For further detaildn connection with the principal terms of loans and assets charged as sqiasasg see thehapter
entitled@inancial Indebtenes$on pagel 96 of this Letter of Offer

Minimum Subscription
If our Company does not receive the minimum subscription of 90% of the Issue, our Compamgfahdllthe entire
subscription amount within the prescribed time. In the event that there is a delay of making refunds beyond such period as

prescribed by applicable laws, our Company shall pay interest for the delayed period at rates prescribedlicatés app
laws.
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CAPITAL STRUCTURE

The Equity Share Capitalf our Company as at the date of this Letter of Offer and after the Issa¢ fisth below

(' in lakhs except share data)

Sl. | Particulars Aggregate value | Aggregate valueat
No. at nominal value Issue Price
A. | AUTHORIZED SHARE CAPITAL

3,00,00,000 Equity Shares of face value d0 each 3,000.00 -

10,00,000 14% Preference Shares of face valuel@feach 100.00 -
B. | ISSUED, SUBSCRIBED AND PAID-UP

CAPITAL BEFORE THE ISSUE

Issued Capital

1,83,94,463 Equity Shares 1,839.45 -

Subscribed and Paid up

1,83,89,59FEquity Shares 1,838.96 -
C. | PRESENT ISSUE IN TERMS OF THIS LETTER OF

OFFER

Up t068,96099 Equity Shares 689,61 7,500.00
D. | ISSUED,SUBSCRIBED AND PAID-UP

CAPITAL AFTER THE ISSUE

2,52,85,68 Equity Shares 2,52857 -
E. | SECURITIES PREMIUM ACCOUNT

Before the Issue Nil

After the Issue 6,809.90

*This Issue is being made pursuant to a resolution passed by the Baarchaeting held on April 29, 2015.

Changes in the Authorised Share Capital

Set out below are the changes to the authorised share capital of our Company since our incorporation:

Date of Shai Authorised Share Capital (in )

Resolution Equity Shares | PreferenceShares

Particulars

On Incorporation 5,00,00,000 Nil

Incorporated with an authorised share capital g
5,00,00,000 divided into 50,00,000 Equity Shares
10 each

September 28, 1990 6,50,00,000 Nil

Increase in authorized share capital of our Comp
from  5,00,00,000 divided into 50,00,000 Equ
Shares of 10 each to 6,50,00,000 divided intc
65,00,000 Equity Shares 010 each

September 30, 1991 10,00,00,000 Nil

Increase in authorized share capibf our Company
from  6,50,00,000 divided into 65,00,000 Equ
Shares of 10 each to 10,00,00,000 divided into
1,0000,000 Equity Shares of10 each
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Date of Shai Authorised Share Capital (in ) Particulars
Resolution Equity Shares | PreferenceShares
September 29, 1993 15,00,00,000 1,00,00,000| Increase in authorized share capital of our Comp
from  10,00,00,000 divided intd®9,00,008 Equity
Shares of 10 and 1,00,00011 per cent cumulativg
redeemable Preference Share$ 10 each to
16,0Q00,000 divided intal,50,00,00@&Equity Shareg
of 10 each andl0,00,000 14 per cent cumulativ
redeemabl@referenceShares of 10 each
September 28, 1994 20,00,00,000 1,00,00,000| Increase in authorized share capital of our Comp
from 16,00,00,000 divided intal,50,00,000Equity
Shares of 10 each and10,00,000 14 per cent
cumulative redeemabléreference Sharesf 10
each to 21,0000,000 divided into 2,00,00,000
Equity Shares of 10 each and.0,00,00014 per cent
cumulative redeemabléreference Bares of 10
each
September 28, 2010 30,00,00,000 1,00,00,000] Increase in authorized share capital of our Comp
from 21,0000,000 divided into2,00,00,000 Equity
Shares of 10 each andl10,00,000 14 per cen
cumulative redeemabléreference Sharesf 10
each to 31,0000,000 divided into 3,0,00,000
Equity Shares of 10 each and.0,00,00014 per cent
cumulative redeemabléreference Bares of 10
each.
*The authorised share capital of our Company was recl ®altbfi ed |
1000 00, 000 divided into 99,00,000 Equity Shares of 710 each anct
Notes to the Capital Structure
1. Share Capital History of our Company
€)) The history of thdequity Share Capitalf our Company is provided in the following table:
Date of No. of Face Issue Nature of Nature of Cumulative Cumulative
Allotment Equity Value price Consideration Transaction Number of Paid - up
Shares () per Equity Shares | Equity Share
Allotted Equity Capital
Share ( in lakhs)
@)
December 70 10 10 Please refer tq Subscriber to the 70 0.007
17,1983 the Note Memorandum of
Association
May 25, 85,50,000 10 10 Please refer tq Initial Public 85,50,070 855.01
1993 the Note Offering
May 26, 42,70,064 10 10 Please refer tq Rights Issue 1,28,20,134 1,282.01
1995 the Note
October 29, 55,69,463 10 10 Part cash ang Preferential 1,83,89,597 1,838.96
2001 other than cash| Allotment”

"Pursuant to the term loan facilities availed by our Compfagn certain banks, our Company was required to convert then outstanding
unsecured loans given by the erstwhile promoters in order to maintain the requisiegdéiptratio.

"53,44,418 Equity Shares were allotted\Menkata Vishnu Raju KalidindB5,5(6 Equity Shares were allotted to P.V.RNarasimha
Raju, 121,500 Equity Shares were allotted tolRakshmi, 9000 Equity Shares were allotted t&&yanarayana Raju, 9000 Equity Shares
were allotted to PSuryakantalah, 9 Equity Shares were allottet/&mitha Datla, 9 Equity Shares were allotted takRnjithapathnam, 9

52



Equity shares were allotted to N.V.S.S.S Raju, 9 Equity shares were allotted Smdh&8kara Raju, 4 Equity shares were allotted to K.
Gopalakrishna

(b) Our Company has complied with tihelevant provisions of the SEBI ICDR Regulationdiile making preferential
allotment of equity shares.

(c) As on the date of this Letter of Offer our Company does not have any outstdntlipgr cent cumulative
redeemabl®reference Shares.

(d) Our Company hasiot issued Equity Shares at a price lower than the Issue Price during a period of one year
preceding the date of this Letter of Offer.

2. Issue of Equity Shares in the last two preceding years
Our Company has not issued Equity Shares in the last two premeding the date of this Letter of Offer.
3. Issue of Equity Shares for consideration other than cash

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

Date of No. of Face Issue Nature of Nature of Cumulative Cumulative
Allotment Equity Value price Consideration Transaction Number of Paid - up
Shares () per Equity Shares | Equity Share
Allotted Equity Capital
Share ( in lakhs)
Q)
October | 55,69,463 10 10 | Part cash an¢ Preferential 1,83,89,597 1,838.96
29, 2001 other than cash|  Allotment~

"Pursuant to the term loan facilities availed by our Company from certain banks, our Company was required to convertahdimguts
unsecured loans given by the erstwhile promoters in order to maintaiedhésite debequity ratio.

"53,44,418 Equity Shares were allotted to Venkata Vishnu Raju Kalidindi, 85,505 Equity Shares were allotted to P.V.RuhaNarasi
Raju, 1,21,500 Equity Shares were allotted to P. Lakshmi, 9000 Equity Shares were allott&htgaRarayana Raju, 9000 Equity
Shares were allotted to P. Suryakantalah, 9 Equity Shares were allotted to Vanitha Datla, 9 Equity Shares were allotted to R.
Kunjithapathnam, 9 Equity shares were allotted to N.V.S.S.S Raju, 9 Equity shares were allBt®dSadhakara Raju, 4 Equity
shares were allotted to K. Gopalakrishna.

4, History of the Equity Share Capital held by our Promoter

As on the date of this Letter of Offer, our Promoter holds 1,37,92,197 Equity Shares, equivalent to 75% of the
Equity ShareCapital. Set forth below is the builth of the shareholding of our Promoter since incorporation of our

Company:

Date of | Nature of No. of Nature of Face Issue | Percentage| Percent Source of
allotment/ transaction Equity considerati value | Price/T of age of Funds™#
Transfer Shares on per ransfer the pre- | the post

Equity Price Issue Issue

Share per capital capital

() Equity (%) (%)™
Share
* ()

May 15, | Transfer 37,84,014 Cash 10 61.75 20.58 20.58 Internal
2014 Accruals
May 20, | Transfer 37,84,014 Cash 10 61.75 20.58 20.58 Internal
2014 Accruals
May  21,| Transfer 14,42,873 Cash 10 61.75 7.84 7.84 Internal
2014 Accruals
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July 17,| Open Offef 31,07,962 Cash 10 61.75 16.90 16.90 Internal
2014 Accruals
July 21,| Open Offef 33,790 Cash 10 61.75 0.19 0.19 Internal
2014 Accruals
September | Transfef” 16,39,544 Cash 10 61.75 8.91 8.91 Internal
2,2014 Accruals

* Off MarketTransfer of 6,02,409 Equity Shares from Vanitha Datla, 11,96,600 Equity Shares from K. Ramavathy, 7,16,700 Equity Shares
from K.S.N. Raju, 2,21,580 Equity Shares from Aditya Vissam, 3,65,000 Equity Shares from Vanitha Finance and Investment(p) Ltd.,
2,68,925 Equity Shares from P.\M.RNarasimha Raju, 2,31,700 Equity Shares fronL&kshmi, 50,000 Equity Shares from R\N@veen,

1,11,500 Equity Shares from Batyanarayana Raju, 1800 Equity Shares from P.&antamma

™ Off market transfeof 37,84,014quity Shares frorivenkata Vishnu Raju Kalidindi

™ Off market transfeof 11,24,77Fquity Shares frofenkata Vishnu Rajialidindi and 3,18,100 Equity Shares fromAturadha

# Pursuant to thépen Offettriggered byour Promoter afteentering into aShare Purchase Agreeme8P@) dated March 12, 2014

# Off market transfepf 16,39,544quity Shares frorivenkata Vishnu Raju Kalidindi

##assuming full subscription by all the shareholders

##The source of funds has been certified by M/s Karthik Bharathi & Co., Chartered Accountants by their certificate datedr2dcemb

2015

Note: Our Promoter entered into a Share Purchase Agree®BaA) dated March 12, 2014 with the erstwhile promoters of our Company

for acquisition of 61.62% Equity Share Capital. Pursuant to the SPA, our Promoter, then, made an Open Offer to acdifiteotite 2

Equity Share Capitadf our Company. Pursuant to the Open Offer and the SPA, our Promoter acquired 17.09% and 57.91% of the Equity
Share Capital, respectively. After the completion of the Open Offer and in terms of the SPA our Promoter holds 75Hudf tBbare

Capital.

5. None of the Equity Shares held by the Promoter is subject tarak on the date of this Letter of Offer.
6. I n terms of Regul ation 34(c) of the SEBI | CDR Regul a
and lockin are not applicable in this Issue.
7. Shareholding Pattern of our Company
The table below presents the shareholding pattern of our Companyvis/dh)2016.
CATEGORY CATEGORY OF NO OF TOTAL NO OF TOTAL SHARES
CODE SHAREHOLDER SHARE NUMBER SHARES SHAREHOLDING PLEDGE OR
- OF SHARES HELD IN AS A % OF TOTAL OTHERWISE
HOLDE DEMATERI NO. OF SHARES ENCUMBERED
= LD %OF | %OF | NUMB | %
(A+B) (A+B+C) ER OF
SHARE
S
0) () (1 (V) V) (V1) (vin) (v (IX)=(
VII/(
IV)*10
0
(A) PROMOTER AND
PROMOTER
GROUP
(1) INDIAN
(a) Individual / HUF 0 0 0 0.00 0.00 0 0.00
(b) Central Government / 0 0 0 0.00 0.00 0 0.00
State Government(s)
(c) Bodies Corporate 1 1,37,92,197 1,37,92,197 75.00 75.00 0 0.00
(d) Financial Institutions /| 0 0 0 0.00 0.00 0 0.00
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CATEGORY CATEGORY OF NO OF TOTAL NO OF TOTAL SHARES
CODE SHAREHOLDER SHARE NUMBER SHARES SHAREHOLDING PLEDGE OR
- OF SHARES HELD IN AS A % OF TOTAL OTHERWISE
HOLDE DEMATERI NO. OF SHARES ENCUMBERED
= LD %OF | %OF | NUMB | %
(A+B) (A+B+C) ER OF
SHARE
S
0] (1 (1 (v) V) (V1) (vin) (v (1X)=(
VII/(
IV)*10
0
Banks
(e) Others 0 0 0 0.00 0.00 0 0.00
SUB-TOTAL A(1) : 1 1,37,92,197| 1,37,92,197, 75.00 75.00 0 0.00
(2) FOREIGN
(@) Individuals (NRIs / 0 0 0 0.00 0.00 0 0.00
Foreign Individuals)
(b) Bodies Corporate 0 0 0 0.00 0.00 0 0.00
(c) Institutions 0 0 0 0.00 0.00 0 0.00
(d) Qualified Foreign 0 0 0 0.00 0.00 0 0.00
Investor
(e) Others 0 0 0 0.00 0.00 0 0.00
Sub-Total A(2): 0 0 0 0.00 0.00 0.00
TOTAL A =A(1) + A(2) 1,37,92,197| 1,37,92,197, 75.00 75.00 0.00
(B) PUBLIC
SHAREHOLDING
(1) INSTITUTIONS
(@) Mutual Funds /UTI 2 34,400 0 0.19 0.19 - -
(b) Financial Institutions / 3 7,800 0 0.04 0.04 - -
Banks
(c) Central Government / 0 0 0 0.00 0.00 - -
State Government(s)
(d) Venture Capital Funds 0 0 0 0.00 0.00 - -
(e) Insurance Companies 0 0 0 0.00 0.00 - -
() Foreign Institutional 0 0 0 0.00 0.00 - -
Investors
(9) Foreign Venture 0 0 0 0.00 0.00 - -
Capital Investors
(h) Qualified Foreign 0 0 0 0.00 0.00 - -
Investor
0) Others 0 0 0 0.00 0.00 - -
SUB-TOTAL B(1): 5 42,200 0 0.23 0.23 - -
(2) NON-INSTITUTIONS - -
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CATEGORY CATEGORY OF NO OF TOTAL NO OF TOTAL SHARES
CODE SHAREHOLDER SHARE NUMBER SHARES SHAREHOLDING PLEDGE OR
- OF SHARES HELD IN AS A % OF TOTAL OTHERWISE
HOLDE DEMATERI NO. OF SHARES ENCUMBERED
= LD %OF | %OF | NUMB | %
(A+B) (A+B+C) ER OF
SHARE
S
0] (1 (1 (v) V) (V1) (vin) (v (1X)=(
VII/(
IV)*10
0
€) Bodies Corporate 103 7,69,519 7,51,219 4.19 4.19 - -
(b) Individuals - -
() Individuals 7,771 1906,176 9,66,639 1037 1037 - -
holding nominal
share capital up to
1 lakh
(i) Individuals 20 18,51,894 17,83,884 10.07 10.07 - -
holding nominal
share capital in
excess of 1 lakh
(c) Others - -
a) Non Resident 21 16,089 16,089 0.09 0.09 - -
Indians
b) Clearing Members 28 11,522 11,522 0.09 0.09 - -
(d) Qualified Foreign 0 0 0 0.00 0.00 - -
Investor
Sub-Total B(2): 7.943 45,55,200 3529353 24.77 24.77 - -
TOTAL B = B(1) + B(2) 7,948 45,97,400 35,29,353 25.00 25.00 = =
TOTAL (A+B) 7,949 1,83,89,597| 1,7321550 100.00 100.00 - -
© SHARES HELD BY - -
CUSTODIANS,
AGAINST WHICH
DEPOSITORY
RECEIPTS HAVE
BEEN ISSUED
(1) PROMOTER AND - -
PROMOTER GROUP
(2) PUBLIC 0 0 0 0.00 0.00 - -
GRAND TOTAL (A+B+C) 7,949 1,83,89,597| 1,7321,550 100.00 0.00 0 0.00

Top 10 Shareholders of our Company

The list of top 10 Shareholders of our Company and the number of Equity Shares held by them are set forth below:
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9.

(@)

The top 10 Shareholders asiay 6, 2016are as follows:

Sl. No. Name of Shareholder No. of Equity Shares | Percentage

(%)
1. Chettinad Cement Corporation Limited 1,37,92,197| 75.00
2. Sangeetha S 6,58,690 3.58
3. Pratibhuti Vinihit Limited 3,00,000 163
4, Venkata Vishnu Raju Kalidindi 2,67,246 1.45
5. Savitha S 2,45,620 1.34
6. Sathya S 2,22550 1.21
7. Bhavna Desai 1,74,481 0.5
8. Breeze Enterprises Private Limited 1,11,990 0.61
9. Enviropure Marketing Agencies Private Limite| 87,742 0.48
10. Green Valley Minerals And Metals Private Ltd 52,220 0.28
Total 1,592,736 87.00

(b) The top 10 Shareholders asApril 29, 2016are as follows:

Sl. No. Name of Shareholder No. of Equity Shares | Percentage

(%)
1. Chettinad Cement Corporation Limited 1,37,92,197 75.00
2. Sangeetha S 6,60,490 3.59
3. PratibhutiVinihit Limited 3,00,000 163
4. Venkata Vishnu Raju Kaladindi 2,67,246 1.45
5. Savitha S 2,45,620 1.34
6. Sathya S 2,22550 1.21
7. Bhavna Desai 1,74,481 0.9%5
8. Breeze Enterprises Private Limited 1,11,990 0.61
9. Enviropure Marketing Agencies Private Limite 87,742 0.48
10. Green Valley Minerals And Metals Private Ltd 52,220 0.28
Total 1,594,536 8654

(c) The top 10 Shareholdeas onMay 9, 2014 are as follows:

Sl. No. Name of Shareholder No. of Equity Shares | Percentage

(%)
1. Venkata Vishnu Raju Kalidindi 72,28,916 39.31
2. K.Ramavathy 11,96,600 6.51
3. S. Sangeetha 8,93,000 4.86
4, K.S.N.Raju 7,16,700 3.90
5. Rajasthan Global Securities Limited 6,43,641 3.50
6. Vanitha Datla 6,02,409 3.28
7. Unifi AlIF 4,80,942 2.62
8. Esbee Holdings Private Limited 3,78,149 2.06
9. Vanitha Finance and Investment Private Limit 3,65,000 1.98
10. K.Anuradha 3,18,100 173
Total 1,28,23,457 69.73

Details of Equity Shares held by our DirectorsKey Management Personneland directors of our Promoter

(i)

None of ouDirectors holdany Equity Shares.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

(i) As on the date of this Letter of Offer, none of ey Managenent Personneland directors of our
Promoter hold any Equity Shares in our CompargeptBhavnaDesai, the director of our Promoter, who
holds1,74,481Equity Shares

Except for1l50 Equity Shares held by Motilal Oswal Securitldmited, in its capacity as a clearing mempas d
May 6, 2016the Lead Manager and its associates do not hold any Equity Shares in our Company.

As on the date of this Letter of Offer, ouo@pany has not allotted any Equity Shares pursuant to any scheme
approved under Sections 391 to 394 of the Companies Act, 1956.

Except as disclosed in this section, our Company has not made any public issue or rights issue of any kind or class
of securites since its incorporation.

Our Company, itsDirectors and our Promoter shall not make any payments, direct or indirect, discounts,
commissions, allowances or otherwise under this Issue.

Our Promoter othedirectors of our Promoter, or ttigirectors of our Company and their immediate relatives have
not purchased or sold any securitiesoaf Companyduring the period of 6 months immediately preceding the date
of filing of the Letter of Offer with SEBI.

Except as provided below, none of the Promatethe Directors has purchased or subscribed or sold any Equity
Shares within three years immediately preceding the date of filing of this Letter of Offer with the SEBI which in
aggregate is equal to or greater than 1%hefprelssue capital of our Conapy:

Name of the Category Date of Number of Price per Reasons
person Issue/ Equity Shares Equity
Acquisition/ Shares( )
Transfer
Chettinad Cemen| Promoter May 15, 37,84,014 61.75 Acquisition  from  the
Corporation 2014 erstwhile promoters of ou
Limited Company
Chettinad Cemen| Promoter May 20, 37,84,014 61.75 Acquisition  from  the
Corporation 2014 erstwhile promoters of ou
Limited Company
Chettinad Cemen| Promoter May 21, 14,42,873 61.75 Acquisition  from  the
Corporation 2014 erstwhile promoter®sf our
Limited Company
Chettinad Cemen| Promoter July 17, 31,07,962 61.75 Pursuant to the Open Offe
Corporation 2014
Limited
Chettinad Cemen| Promoter July 21, 33,790 61.75 Pursuant to the Open Offe
Corporation 2014
Limited
Chettinad Cemen| Promoter | September 16,39,544 61.75 Acquisition  from  the
Corporation 2,2014 erstwhile promoters of ou
Limited Company

Our Company has not issued any Equity Shares out of revaluation reserves.
As on May 6, 2016 the total number of our Shareholderg B49.

Our Company obirectors or the directors of our Promoter or the Lead Manager have not entered into drackuy
and/ or standby arrangements for purchadequity Shares from any person.

All Equity Shares are fully paid up and there are no partly ppi&Equity Shares as on the date of this Letter of
Offer. Further, the Equity Shares issued pursuant to this Issue shall be fully paid up.
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20.

21.

22.

23.

24.

25.

26.

27.

There have been no financing arrangements wherebRitkeetors of our Company, the directors of our Promoter

and thei relatives have financed the purchase by any other person of securities of our Company, other than in the
normal course of the business of the financing entity during a period of 6 months preceding the date of filing of the
Letter of Offer.

Our Company pesently does not intend or propose to alter its capital structure for a period of 6 months from the
opening of the Issue, by way of split or consolidation of the denomination of Equity Shares or further issue of Equity
Shares (including issue of securitieonvertible into or exchangeable, directly or indirectly for Equity Shares)
whether on a preferential basis or by way of issue of bonus shares or on a rights basis or by way of further public
issue of Equity Shares or qualified institutions placementsveiter, if business needs @fir Companyso require,

our Companymay alter its capital structuduring theperiod of 6 months from the opening of the Issue, by way of

split or consolidation of the denomination of Equity Shares or further issue of Equity Shares (including issue of
securities convertible into or exchangeable, directly or indirectly for EquiiyeShwhether on a preferential basis

or by way of issue of bonus shares or on a rights basis or by way of further public issue of Equity Shares or qualified
institutions placements or otherwise, during the period of 6 months from the date of opehimdsstie or from the

date the application moneys are refunded on account of failure of the Issue, after seeking and obtaining the requisite
approvals.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law.

Our Compay shall ensure that transactions in the Equity Shares by our Promoter between the date of filing of the
Letter of Offer and the date of closure of the Issue shall be intimated &abtle Exchangevithin 24 hours of such
transaction.

The Promoter obur Companycurrently holds 1,37,92,197 Equity Shares aggregating to 75% of tHespiee share

capital ofour Companyand have undertaken that they intend to subscribe to the full extent of its Rights Entitlement
in the Issugsubject to aggregate shareholgibf the Promoter not exceeding 75% of the Equity Share Capital of our
Company after the Issue.

There are no outstanding convertible securities or any other right which would entitle any person any option to
receive Equity Shares, as on the date ofltbiter of Offer.

Our Companyhas not revalued its assets during the ldSh&ancial Years

The Issue will remain open for 15 days. However, the Board will have the right to extend the Issue period as it may
determine from time to time but not exceed8thdays including the Issue Opening Date.
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OBJECTS OF THE ISSUE

The Object of the Issués to fund the capital expenditure towarsisting up a 16 MW coal based captive power planbuat
Cement PlantPower Project).

The objects cl| auMemoramndum of lAssoci@tiomenablesyud o undertake our existing activities and the
activities for which funds are being raised by our Company pursuant to the Issue.

Requirement of Funds

Issue Proceeds

We intend to utilize the IssymoceedgProceeds othe Issueor IssueProceed$ for the abovementioned object.
Utilisation of Proceeds of the Issue

The proposed utilisation of thestimatedssueProceeds is set forth in the table below:
(in lakhs

Description Amount

Capital expenditure fahe Power Project 7,500.00

Details of the Object of the Issue

The Objectof the Issuds to fund the capital expenditure towards Hosver Project which isproposed to be financed entirely

out of thelssueProceeds and our internal accruals. We confirm that the internal accruals of our Company are sufficient for
the stated means of finance, excluding the amount to be raised through thd heslesue Proceeds will not be utilised
towards working capitalequirements of our Comparnyhe lssueProceedsre estimated to be approximately,500lakhs

Our fund requirements and deployment of ifsieProceedsirebased on internal management appraisals and estimates, and
have not been appraised by any bank or financial institution. Our management, in response to the competitive and dynamic
nature of the industry, will have the discretion to revise its businessaplh estimates from time to time and consequgntly

our funding requirements and deployment of funds may also change. This may also include rescheduling the proposed
utilization of IssueProceeds and increasing or decreasing expenditure for a particjdetr viba-vis the utilization oflssue

Proceeds, subject to compliance with applicable law. Until our Company realidesubBroceeds, it proposes to utilize its

internal accruals and/or raise additional debt to meet the proposed expenditure inofeteeObjecof the Issue

Our historical capital expenditure may not be reflective of our future capital expenditure plans. We may have to revise our
estimated cost$und allocation and fund requirements owing to factors such as economic and besirigsns, increased
competition and other external factors which may not be within the control of our management. This may entail rescheduling
or revising the planned expenditure and funding requirements, including the expenditilne@bject of the Issueat the
discretion of our management. The current estimates are based purchase orders, contractgjotations received by us

and management estimatés of March 31, 2016, we have not entered into definitive agreements or placed orders for the
purchase of plant and machinery aggregatmg 273.48lakhs which constitues approximately4% of the proposed
expenditure in that regard.As some of quotations received are vatidly up to period mentioned in the respective
guotations, we may need ¢btain fresh quotation before placing the firm order. Hetieeactual cost may vary.

In case of a shortfall in thssueProceeds, we may explore a range of options including utilizing our internal accruals, and /
or seeking additional debt from exisgi and future lenders. In the event that the estimated utilization out dEshe
Proceeds in a Fiscal is not completely met, the same shall be utilized in the next Fiscal.

Any variation in theObjectof the Issue shall be undertaken in accordancethvtlterms of the Companies Act and the rules
framed thereainder.
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Appraisal of the Object of the Issue
The Object of the Issutor which thelssueProceeds will be utilized lsanotbeen appraised by any agency.
Schedule of Implementatiory Utilization of IssueProceeds

The details of the proposed utilization of #simatedssueProceeds, as currently estimated by our Company, during Fiscals
2015 and 2016, and the expenditure incurred &8am€h 31, 205, is set forth below.

(in lakhs)
Particulars Estimated | Amount deployed | Balance Amount to be deployed Amounts Estimated
Total Cost | as ofMarch 31, after March 31, 2016 deployedas of Issue
2016 March 31, Proceeds
Own | Bridge | Own | Working | Amounts 2016tobe | ((A)+(B))
Funds Loan Funds capital to be recovered
facilities utilised from Issue
available | from Issue | Proceeds (B)
Proceeds
(A)
Capital 8,665.16| 2,319.67 - 210.19 - 6,135.31 1,364.70 7,500.00

expenditure for
setting up a 1€
MW power
plant situated
at
Chintalapalem
Village,
Mellacheruvu
Mandal,
Nalgonda
District,
Telangana

*Out of 71 aXk,hi388007lgkhshas been deployed by our Compgdingm November 1, 2015 to March 31, 20a$ certified by
Ramanatham &Rao, Chartered Accountant, vide their certificate dafgulil 16, 2016, of which™ 1,364.70will be recovered from the
Issue Proceeds

Details of the Obiject of the Issue

Capital expenditure for setting up a 16 MWcoal basedpower plant

Our Company proposes to setthe PowerProject. The electricity generated is intended to be used for captive consumption
at our Companyb6s cement manufacturing factououvy NalgondsSur v e
District, Telangana. fie power generated by the Power Project will be in addition to the power that our Company purchases

from the Telangana State Electricity Board.

The fund requirement for the Power Project i8,665.16 lakhsThe proposed schedule for deployment of fufatsthe
Power Project is as follows:
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Cost of the Power Project

(_in lakhg
Sr. Particulars Estimated| Annual break-up of the Means of Finance
No. Costs project cost
Fiscal 2016 Fiscal 2017 Amount Amount Amount to be Amount
(Actuals) |(Estimated)| deployed as ol deployed deployed from | proposed to be
October 31, between internal utilised from the
2015 from November 1, accruals™ estimated Issue
internal 2015 andMarch Proceeds
accruals 31, 205 from
internal
accruals*
1. |Boiler
2,275.84 90824 1,367.5 252.80 655.45 - 1,367.5
2. |Steam Turbing ]
Generator 1,146.8] 235.4( 911.4] 139.05 96.35 ’ 911.4]
3. |Air Cooled
Condenser 645.7¢ 112.0] 533.71 58.00 54.01 ’ 533.71
4. |Balance of Plan .
(Mechanical) 1,445.9( 130.7( 1,315.2 130.70 Nil ’ 1,315.2
5. |[Balance of Plant
(Electrical ' and 1,282.4¢ 293 16 1,059.3 115.00 108.16 - 1,059.3
Instrumentation)
6. |Chimney A :
71.87 46.46 25 37 Nil 46.46 - 25 3
7. Owner s o
Engineering, PMC |
and Inspectior| 23940 42.11 197.24 24.56 17.55 197.2¢
Services
8. |Civil Works
1,245.7( 536.0/ 709.6¢ 170.87 365.17 - 709.64
9. |Spares & 0 /
Miscellaneous 114.73 29.87 84.93 14.45 5.3 76.19 G
10.|Consultancy
Services 62.7( 55.7) 6.98 34.17 21.55 - 6.98
11.|Contingency 134.0( Nil 134.0( Nil Nil 134.0( Nil
Total 8,665.1¢ 2,319.¢ 6,345.5 939.6( 1,380.07 210.14 6,135.3]

*™ 1,380.07lakhshas been deployed by our Compaay certified by Ramanatham Rao, Chartered Accountant, vide their certificate
datedApril 16, 20160f which™ 1,364.70lakhswill be recovered from the Issue Proceeds
** Not to be recovered from the Issue Proceeds

Note All amounts are inclusive of excise duty, sales tax / value added tax and service tax, as applicable.

We propose to meétetotal costof the Power Projed¢hrough a mix of internal accruals and Issue Proce@disof thetotal
project cost of 8,665.16 lakhsa sum of 2,319. lakhs has been deployed from internal accruals as of March 31, 2016, of
which a sum of 1,364.70 lakhs will be recovered from the Issue Proceeds

The Company will continue to incur expenditure towardsRberer Projecbetween March 31, 2016 and the date of receipt
of the Issue Proceeds, which will be met through internal accanalsa certain part of suaxpenditurewill be recovered
from the Issue Proceeds.
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Plant, machinery and electrical installation

This head comprises of the expenses incurred towards the boiler, the steam turbine gemmerasded condenser, chimney
the Balance of Plant (mechanical) and Balance of Plant (electrical and instrumentation). The cost of plant and machinery is
inclusive of incidental and ancillary costs including costs related to erection, commissioning and supervision related expenses.

Thevast majority oftontracts are on a fixed cost basis.

Balance of PlantBOP) comprises the mechanical and electrical and comsbfumentation system for the Power Project
including engineering, procurement and constructionaakiliary cooling towers, firfighting systems, demineralization

plant, fly ash handlingsystem ventilation and air conditionindow tension panelhigh tension panelvariable frequency
drive pane] diesel generation set adibtributed control systernd field instruments

The total cost of plant and machinery towards the Power Project,222.76 lakhs. Details of plant and machinery that will
be wsed in the Power Project including details of the letters of intedt Y or the agreements executed with the relevant

parties and cost are set out below.

(_in lakhg
Sr. | Particulars Description Name of the Date of Amount * Estimated
No. Contractor purchase order date of
/ Agreement delivery
Supply of 70 Tonnes Pe
Hour (TPH) Agreement September
Atmospheric  Fluidized Thermax Limited | dated August 1,979.44 12p 2016
1 Boiler Bed Combustion 19, 2015 '
' (AFBC) Boiler
. Agreement
Erection .Of 70 TPH Thermax Limited | dated August 296.40 September
AFBC Boiler 12, 2016
19, 2015
. Agreement
Sgﬁgg,{g: ;;?ja;;ilfi;brligf Siemens Limited | dated August 1,040.79 Octzo(;)fgw,
Steam  Turbing ¢ ) 19, 2015
2. .
Generator Erection of steam Agreement October 19
turbine, generatorand | Siemens Limited | dated August 106.02 '
g 2016
auxiliaries 19, 2015
GEA Cooling Agreement
Supply of air cooled| Tower & Tech 9 Junel4,
o . . dated August 605.88
condenser and auxiliarig (India) Private 2016
. L 19, 2015
3 Air Cooled Limited
' Condenser GEA Cooling Agreement
Erection of air cooled| Tower & Tech 9 June 14,
o . , dated August 39.90
condenser and auxiliarig (India) Private 2016
- 19, 2015
Limited
| ISGEC Heavy Agreement
ﬁ;&?%ggha‘?}?éz%ce 0 Engineering dated Octobe 1,278.32 AuggitGZZ,
4 Balance of Plani Limited 15, 2015
(Mechanical) Erection of Balance o ISGEC H_eavy Agreement August 22,
Plant (Mechanical) E_ng_lneerlng dated October 167.58 5016
Limited 15, 2015
Supply of Balance o] ISGEC Heavy Agreement August 12
Balance of Plant Plant (Electrical and Engineering dated Octobe 1,214.06 8016 '
. Instrumentation) Limited 15, 2015
5. (Electrical and . f I
Instrumentation) Erection o B_aance o] ISG!EC H_eavy Agreement August 12
Plant (Electrical and Engineering dated Octobe 68.40 5016 '
Instrumentation) Limited 15, 2015
6. Chimney Design, supply, testing Shree Vijaya Purchase orde 71.82| June 6, 2016
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Sr. | Particulars Description Name of the Date of Amount * Estimated

No. Contractor purchase order date of
/ Agreement delivery
packaging, Heavy datedNovember

transportation, unloadin{ Engineering and | 17, 2015
and safe storagq Construction

construction, erectiol Private Limited
and commissioning o
Reinforced Cemen
Concrete RCC) tapered
chimney above raf|

foundation
Feedback Infra Private Limited ha
been appointed for project
management services and inspect
Owner séb services in addition torendering
Engineering, Project Managemeni design, engineering ancbnsultancy|
Project Services, Inspectiol services in respect to Power Proje
7. Management an( Services in addition tq through their engagement letter dat 239.40 -
Consultancy and | the  Engineering & 30 October 2014. The feeharged
Inspection consultancy services will be based on the actual mdays
Services spent. Further, as required, oth
consultants could be appointed a
accordingly letter of intentsvill be
issued byour Company.
8. Spares & Purchase orders wilbe issued, ag
; - . 114.75 -
Miscellaneous required.
Total 7,222.76

* All amounts are inclusive of excise duty, sales tax / value added tax and service tax, as applicable.
Land

The Power Project is proposed to set up on the land wihki€ement Plant.

Site development and infrastructure

The overall cost of development of the site anftastructureis estimated to be 1,245.70lakhs. Thecost for site
development andhfrastructure include civil works, survey expenses, costs related to the construction of boundary wall,
drainage system, bore wells, site léwvegj, grading temporary stores and shaddtemporary construction of power facilities.

Steel and Cement Expsas

Out of the total estimated cost 0240 lakhs for steel to be used in the Power ProgeotCompany has placed a purchase
order PO NOs APCL/CPH/PO.NO.5014 5018 5028, 5035, and 504@ated September, 7, 20180ctober, 12, 2015
November, 25, 2015]January, 8, 2016 and Relfary, 10, 2016respectivelyfor 205.14lakhsand the remaining purchase
orders will be made, as requirdelurther, the requirement of cement for the Power Project will be procured from the existing
inventory ofour Company at mestimatectost of 72lakhs.

Consultancy Service

Feedback Infra Private LimitedRBIPL) has been appointed for rendering design, engineering and consultancy services in
respect to Power Project through their engagement letter dated 30 October 2014. The fesddd-BIPL is 62.70lakhs

Contingency

We have retained a provision for contingency df34 lakhs to cover an increase in estimated cost.
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Implementation Schedule of the Power Project

Sr.
No.

Particulars

Estimated Date of
Completion

Current Status

1.

Boiler

September 26, 2016

=

Foundationof the Boiler andelectrostatic precipitatds
complete

The mechanicalerection work forthe boiler and the
electrostatic precipitatas in progress.

Materiak are beingreceivedin accordance with th
erection sequence

Steam Turbine

Generator

October27, 2016

= =

Our Company has entered into relevant contracts
the vendor.

The urbinegeneratod deckcastingis complete

The wrbine generatod s uilding civil works is in
progress

Assemblyof the turbine generator is progress athe
vendords site

Air Cooled
Condenser

June 13, 2016

Our Company has entered into relevant contracts

the vendor.

The civil construction work except for few auxillaries
completed.

Erection work is scheduled to commence in May 2
and materials are being receivédm the vendor in
accordance with the erection sequence.

Balance of Plani

(Mechanical)

June 24, 2016

Our Company hasntered intorelevantcontractswith
the vendor

The civil works for the water treatment plant and
coal landlingplantare in progress

The @uipmentfoundation workis alsoin progress.

Plant
and

Balance of
(Electrical
Instrumentation)

June 24, 2016

A= == =4

Our Company has entered into relevant contracts
the vendor

The engineeringrelatedactivitiesarecompleted.

The dvil works is in progress.

Chimney Installation

June 25, 2016

Our Company has issued a purchase order with
vendot

The dvil works and the refractory woreirein progress.

Civil Works

October 30, 2016

—a|—a _a|=a-a

=

Excavation work is completand reinforcedcement
concreting work is in progress.

Civil work for the bdlerd $oundation the ar cooled
condenserturbine generatodeckandraw water tanks
completed.

The mal handlingplant, water treatmentplant and the
turbine generatoruilding constructionn progress

Government and Environmental Clearances

We have obtained / applied for the required government and environmental clearances for the Power Project. We are in the
process of the obtaining a few more approvals for which applications haventzbrand we will continue to make
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applications for other approvals / permissions, at appropriate stages of our Power Project development. For further details,
please see chapter entitlédG o v e ranchGtherf p p r oonpabgeR 2 of this Letter of Offer.

Issue Expenses
The issue expenses will be financed from our Companyo6s i
Means of Finance

The stated Object of the Issisgproposed to be entirely financed by tseuePr oceeds and our Company.
and thus, we are in compliance with the requirements of firm arrangements of finance through verifiable means towards 75%
of the stated means of finance excludihg amount to be raised through the proposed Issue, as required under Regulation
4(2)(g) of the SEBI ICDR Regulations.

Interim Use of Funds

Pending utilization for the purposes described above, we intend to deposit the funds in scheduled commericieludacks
in thesecondschedule of Reserve Bank of India Act, 1934.

Bridge Loan

We have not raised any bridge loans which are required to be repaid frdesuk®roceeds. However, depending upon
business requirements, our Company may consider raigohgetfinancing facilitiesincluding througtsecured or unsecured
loansor any shortterm instrument like nogonvertible debentures, commercial papers etc., pending receipt tfstre
Proceeds.

Monitoring Utilization of Funds from Issue

As this is an Issue for an amount less thaB0,000 lakhs, there is no requirement for the appointment of a monitoring
agency. Our Board or its duly authorized committees will monitor the utilization of the Issue Proceeds. Our Company will
disclose the iiization of the Issue Proceeds, including interim use, under a separate head along with details, for all such
Issue Proceeds that have not been utilized. Our Company will indicate investments, if any, of unutilized Issue Progeeds in th
balance sheet ofun Company for the relevant Financial Years subsequent to the listing.

We will, on a quarterly basis, disclose to the Audit Committee and the Board the uses and applications of the Issue Proceeds
in accordance witthe applicable lawFurther,on an annuabasis,we will prepare a statemedeétailing thefunds which have

been utilized for purposes other than those stated in the Letter of Offer, if any, and place it before the Audit Cordmittee an
the Board. Such disclosure will be made only until such tina all the Issue Proceeds have been utilized in full. The
statement shall be certified by oBtatutory Auditors Further, in accordance witRegulation 32 of the SEBI Listing
Regulationswe will furnish to theStock Exchangen a quarterly basis, a saent including material deviations if any, in

the utilization of the Issue Proceeds from the Object of the Issue as stated above. This information will also be published i
newspapers simultaneously with the interim or annual financial results, aftérgothe same before the Audit Committee

and the Board.

Our Company shall submit to the stock exchange necessary quarterly statements pursuant to the including the statement of
deviations or variations from the use of proceeds stated in the offer docantr#thall also simultaneously make the
material deviations/adverse comments, of the Audit committee and the Board, if any, public through advertisement in
newspapers.

Other Confirmations
There are no existing or anticipated transactions in relation to the utilizatitssw# Proceedswith our Promoter, the

Directors or ourKey Managenent Personneland no part of the Proceeds is intended to be paid by our Company as
consideration to our Bmoter, the Directors or olifey ManagenentPersonnel
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STATEMENT OF TAX BENEFITS

STATEMENT OF POSSIBLE DIRECT TAX BENEFITS AVAILABLE TO
ANJANI PORTLAND CEMENT LI MI TEDOITSTSSEAREFROLDERE) AND T

To,

The Board of Directors
Anjani Portland Cemeritimited
306A, The Capital, 3 Floor
Plot No C 70, @GBlock,

Bandra Kurla Complex,
Bandra (East)

Mumbaii 400 051
Maharashtra

Dear Sir,

Sub. : Statement of Possible Tax Benefits Available to the Company and its shareholders with regards to Rights Issue
of M/s Anjani Portland Cement Limited

We hereby confirm that the enclosed annexure states the possible tax benefits available to Anjani Portland Cement Limited
(the Company) and its shareholders under the Income Tax Act, 1961 (provisions of FinancglBrtartl Wealth Tax

Act, 1957, presently in force in India. Several of these benefits are dependent on the company or its shareholdetkédulfilling
conditions prescribed under the relevant provisions of the relevant tax laws. Hence, the ability of gamyComits
shareholders to derive the tax benefits is dependent upon the fulfilling such conditions, which is based on the business
imperatives, the Company may or may not choose to fulfill.

The amendments in Finance Bill 2015 have been incorporatdue textent relevant in the enclosed statement. It may be
noted that the same is subject to enactment through the Finance Act.

The benefits discussed in the enclosed statement are not exhaustive. This statement is only intended to provide general
information to the investors and hence is neither designed nor intended to be a substitute for professional tax advice. In view
of the individual nature of the tax consequences and the changing tax laws, each investor is advised to consult his or her ow
tax consufant with respect to the specific tax implications arising out of their participation in the issue.

Our confirmation is based on the information, explanations and representations obtained from the Company and on the basis
of our understanding of the buebs activities and operations of the Company and the interpretation of the current tax laws in
force in India, which are subject to change from time to time.

No assurance is given that the revenue authorities / courts will concur with the views expeessedrhe views are based
on the existing provisions of law and its interpretation, which are subject to change from time to time. We would not assume
responsibility to update the view, consequence to such change.

We do not express any opinionpmovide any assurance as to whether:
1 The Company or its shareholders will continue to obtain these benefits in future: or
1 The conditions prescribed for availing the benefits, where applicable have been/ would be met.

This certificate is provided solelyfdhe purpose of assisting the addressee Company in discharging its responsibilities under
the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009.

This report is intended solely for your information ded the inclusion in the offer documents in connection with the

proposed rights issue of the Company and is not to be used, referred to or distributed for any other purpose without our prio
written consent.
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For, Ramanatham & Rao.

Chartered Accountants
F. R. No. $2934

C. Kameswara Rao
Partner

M. No. 24363
Place:Chennai
Date:16" April 2016
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This statement is intended to provide general information to the investor. It sets out the possible tax benefits available to
shareholders of an Indian companya summary manner only and is not a complete analysis or listing of all potential tax
consequences of the subscription, ownership and disposal of equity shares, under the tax laws presently in force in India.
Several of these benefits are dependentanehiolders fulfilling the conditions prescribed under the relevant tax laws. Hence

the ability of shareholders to derive the tax benefits is dependent upon fulfilling such conditions, which, based onalommerci
imperatives a shareholder faces, may or nmay choose to fulfill. The following overview is not exhaustive or
comprehensive and is not intended to be a substitute for professional advice. Each investor is advised to consult his own tax
consultant with respect to the tax implications of an investrirethe shares particularly in view of the fact that certain
recently enacted legislation may not have a direct legal precedent or may have a different interpretation on the benefits,
which an investor can avalil.

INVESTORS ARE ADVISED TO CONSULT THEIR OW N TAX CONSULTANT WITH RESPECT TO THE
INDIAN TAX IMPLICATIONS AND CONSEQUENCES OF PURCHASING, OWNING AND DISPOSING OF
EQUITY SHARES IN THEIR PARTICULAR SITUATION.

ANNEXURE TO THE STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE COMPANY AND
ITS SHAREHOLDERS

l. UNDER THE INCOME-TAX ACT, 1961 (ATHE ACTO)
A. SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY:

No special tax benefit is available to the Company.
B. GENERAL TAX BENEFITS AVAILABLE TO THE COMPANY

1. The Company is entitled to claim depreciation pacified tangible and intangible assets owned by it and used for
the purpose of its business as per provisions of section 32 of the Act.

2. Unabsorbed depreciation, if any, for an assessment year can be carried forward and set off against any source of
income in subsequent years as per provisions of Section 32 of the Act read with section 72 of the Act.

3. Under section 32(1)(iia) of the Act, the company is entitled to claim additional depreciation of a sum equal to 20%
of the actual cost of any new platmachinery that is acquired and installed by the Company for 180 days or more
during the year subject to conditions specified in the said section of the Act. In case it is acquired and installed for
less than 180 days during the year, additional degieci@10% is available in the first year and the balance 10%
additional depreciation shall be allowed in the next year.

4, Under section 72 of the Act, Unabsorbed Business Loss, if any, for an assessment year can be carried forward and
set off against busiss profits. The Unabsorbed Business shall not be allowed to be carried forward beyond eighth
assessment year immediately succeeding the assessment year in which Business Loss was incurred.

5. As per section 115JAA of the Act, credit is allowed in respediofmum Alternate Tax (MAT) paid under section
115JB of the Act for any assessment year commencing on or after 1st day of April 2006. Tax credit to be allowed
shall be the difference between MAT paid and the tax computed as per the normal provisionaabffoinehat
assessment year. The MAT credit shall not be allowed to be carried forward beyond tenth assessment year
immediately succeeding the assessment year in which tax credit become allowable.

6. Under section 32AC of the Act, the Company is entiteén investment allowance of 15% of actual cost of new
plant and machinery acquired and installed subject to fulfillment of prescribed conditions. No deduction under
section 32AC would be available from the financial year 208 bnwards.

7. As per section @G of the Act, the company is entitled to claim deduction of a specified amount in respect of eligible
donations, subject to the fulfillment of the conditions specified in that section.
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10.

11.

12.

13.

14.

15.

16.

Capital assets may be categorized into short term capital assetsgaeim capital assets based on the period of
holding. Capital assets being shares listed in a recognised Stock Exchange in India held by the Company for a period
of more than 12 months are considered as long term capital assets. Consequently, aapitaisgag on sale of
these assets held for more than 12 months are consi di
on sale of shares listed in a recognised Stock Exchange in India held for 12 months or less are considered as short
t'e. m capital gains (ASTCGo) .

As per provisions of section 48 of the Act, LTCG arising on transfer of capital assets, other than bonds and
debentures (excluding capital indexed bonds issued by the Government) and depreciable assets, is computed by
deductimg the indexed cost of acquisition and indexed cost of improvement from the full value of consideration.

In accordance with section 112 of the Act, LTCG to the extent not exempt under section 10(38) of the Act, would be

subject to tax at the rate of 209U applicable surcharge and education cess) with indexation benefits. However,

as per the proviso to section 112 of the Act, if the tax on LTCG is resulting from transfer of listed securities (other

than units) or zero coupon bonds, then LTCG will be gbable to tax at the rate lower of the following:

a. 20% (plus applicable surcharge and education cess) of the capital gains as computed after indexation of the
cost; or

b. 10% (plus applicable surcharge and education cess) of the capital gains as computedndikation.

In respect of any other capital assets, LTCG means capital gains arising from the transfer of an asset, held by an
assessee for more than 36 months. In respect of any other capital assets, STCG means capital gains arising from the
transferof an asset, held by an assessee for 36 months or less.

As per provisions of section 48 of the Act, LTCG arising on transfer of capital assets, other than bonds and
debentures (excluding capital indexed bonds issued by the Government) and deprecithlés agsmputed by
deducting the indexed cost of acquisition and indexed cost of improvement from the full value of consideration.

LTCG in respect of other assets will be chargeable to tax at the rate 20% (plus applicable surcharge and education
cess) ofthe capital gains as computed after indexation of the cost. STCG in respect of other assets would be subject
to tax as calculated under normal provisions of the Act without indexation of the cost.

Under section 54EC of the Act and subject todbeditions and to the extent specified therein, LTCG (in case not
covered under section 10(38) of the Act) arising on the transfer of a Long Term Capital Asset would be exempt from

tax if such capital gain is invested within 6 months from the date oftsucan s f er i n a Al ong ter
ilong term specified assetd means any bond, redeemab
2007 by the:

a. National Highways Authority of India constituted under section 3 of the Natiomgivwdiys Authority of India
Act, 1988;
b. Rural Electrification Corporation Limited, a company formed and registered under the Companies Act, 1956.

The total deduction with respect to investment in the long term specified assets is restricted to Rs.5@kthkhs wh
invested during the financial year in which the asset is transferred or in the subsequent year.

Where the #filong term specified asseto is transferred
acquisition, the amount so exemptsdaxable as capital gains in the year of transfer / conversion.

As per section 70 read with section 74 of the Act, Short Term Capital Loss computed for the given year is allowed to
be set off against STCG as well as LTCG computed for the said yeabaldrece loss, which is not set off, is

all owed to be carried forward for subsequent eight
STCG as well as LTCG.

As per section 70 read with section 74 of the Act, long term capital loss confiputediven year is allowed to be

set off only against the LTCG. The balance loss, which is not set off, is allowed to be carried forward for
subsequent eight assessment years for being set off ¢
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17.

As per section 10(34A9f the Act, any income arising to the company being a shareholder on account of buy back
of shares (not being shares listed on a recognized stock exchange in India) referred in section 115QA is exempt from
tax.

GENERAL TAX BENEFITS AVAILABLE TO RESIDENT SHAREHOLDERS

As per section 10(34) of the Act, any income by way of dividends referred to in sectigh dfithe Act received
on the shares of any Indian company is exempt from tax.

No income tax is deductible at source from income by way of dividewér the present provisions of the Act in
case of residents.

Issuance of rights to subscribe for shares is not subject to tax in the hands of the shareholders.

As per section 10(38) of the Act, LTCG arising from the transfer of a long term capitabeisgeain equity share of
the company, where such transaction is chargeable to STT , will be exempt in the hands of the shareholder.

In accordance with section 112 of the Act, LTCG on transfer of listed securities to the extent not exempt under

section 1038) of the Act would be subject to tax at the rate lower of the following:

a. 20% (plus applicable surcharge and education cess) of the capital gains as computed after indexation of the
cost; or

b. 10% (plus applicable surcharge and education cess) of thtalggns as computed without indexation.

Under section 54EC of the Act and subject to the conditions and to the extent specified therein, LTCG (in case not
covered under section 10(38) of the Act) arising on the transfer of a Long Term Capital Assebevexémpt from

tax i f such capital gain is invested within 6 months
Ailong term specified asseto means any bond, redeemab
2007by the:

a. National Highways Authority of India constituted under section 3 of the National Highways Authority of India
Act, 1988;
b. Rural Electrification Corporation Limited, a company formed and registered under the Companies Act, 1956.

The total deductiomvith respect to investment in the long term specified assets is restricted to Rs.50 lakhs whether
invested during the financial year in which the asset is transferred or in the subsequent year.

Where the fAl ong ter m s pe criedint@mdoney withie thrée yeass franr the natefokits r e d
acquisition, the amount so exempted is taxable as capital gains in the year of transfer / conversion.

As per section 54F of the Act, LTCG (in cases not covered under section 10(38) of the Ag})aarigia transfer of

the shares of the company held by an I ndividual or H
gains tax if the net consideration is utilised to purchase or construct a residential house. The residential house is
requirad to be purchased within a period of one year before or two years after the date of transfer or to be
constructed within three years after the date of transfer.

As per section 111A of the Act, STCG arising from the sale of equity shares of the company, where such transaction
is chargeable to STT, will be taxable at the rate of 15% (plus applicable surcharge and education cess). Further,
STCG as computed above thate not liable to STT would be subject to tax as calculated under the normal
provisions of the Act. No deduction under Chapter VIA of the Act shall be allowed from such income.

As per section 70 read with section 74 of the Act, Short Term Capital Logsuted for the given year is allowed to

be set off against STCG as well as LTCG computed for the said year. The balance loss, which is not set off, is
allowed to be carried forward for subsequent eight assessment years for being set off against sybseguerg 6
STCG as well as LTCG.
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As per section 70 read with section 74 of the Act, the long term capital loss computed for a given year is allowed to
be set off only against the LTCG. The balance loss, which is not set off, is allowed to be carried filmrward
subsequent eight assessment years for being set off ¢

As per section 36(1)(xv) of the Act, the amount of STT paid by a resident shareholder in respect of taxable securities
transactions offered to tax as "Profits @ains of Business or Profession" shall be allowable as a deduction against
such Business Income.

No income tax is deductible at source from income by way of capital gains under the present provisions of the Act in
case of residents.

As per provisions o$ection 56(2)(vii) of the Act and subject to exception provided in second proviso therein, where

an Individual or HUF receives shares and securities without consideration or for a consideration which is less than
the aggregate fair market value of the skaand securities by an amount exceeding fifty thousand rupees, the excess

of fair market value of such shares and securities over the said consideration is chargeable to tax under the head
6l ncome from Other Sour ces 0. icabtewnecase the shdrds end semurittes asee ¢ t |
received under instances specified under the proviso therein.

The characterization of the gain / losses, arising from sale / transfer of shares as business income or capital gains
would depend on the natureludlding and various other factors.

SPECIAL TAX BENEFITS AVAILABLE TO NON -RESIDENT INDIANS (OTHER THAN FIIS)

As per section 115C(ekpsofienhel Adt andbhemetaasmafinondi vi
person of Indian originwhsi not a Aresidento. A person shalll be dee
parents or any of his grafghrents, was born in undivided India.

As per section 115E of the Act, in the case of a shareholder being-r@sident Indian, and sabribing to the

shares of the Company in convertible foreign exchange, in accordance with and subject to the prescribed conditions,
LTCG on transfer of the shares of the Company (in cases not covered under section 10(38) of the Act) will be
subject to tavat the rate of 10% (plus applicable surcharge and education cess), without any indexation benefit.

As per section 115F of the Act and subject to the conditions specified therein, in the case of a shareholder being a
nortresident Indian, gains arising oramsfer of a long term capital asset being shares of the company will not be
chargeable to tax if the entire net consideration received on such transfer is invested within the prescribed period of
six months in any specified asset or savings certificafiesred to in section 10(4B) of the Act. If part of such net
consideration is invested within the prescribed period of six months in any specified asset or savings certificates
referred to in section 10(4B) of the Act then this exemption would be allowabdeproportionate basis. Further, if

the specified asset or saving certificates in which the investment has been made is transferred within a period of
three years from the date of investment, the amount of capital gains tax exempted earlier woulcchacgeable

to tax as long term capital gains in the year in which such specified asset or savings certificates are transferred.

As per section 115G of the Act, N&esident Indians are not obliged to file a return of income under section 139(1)

of the Act, if their only source of income is income from specified investments or long term capital gains earned on
transfer of such investments or both, provided tax has been deducted at source from such income as per the
provisions of Chapter XViB of the Act

As per section 115H of the Act, where NBesident Indian becomes assessable as a resident in India, he may
furnish a declaration in writing to the Assessing Officer, along with his return of income for that year under section
139 of the Act to theeffect that the provisions of Chapter YAl shall continue to apply to him in relation to
investment income derived from the investment in equity shares of the Company as mentioned in section 115C(f)(i)
of the Act for that year and subsequent assessmarg yatil assets are converted into money.

As per section 115 of the Act, a NorResident Indian may elect not to be governed by the provisions of Chapter

XIl-A for any assessment year by furnishing a declaration along with his return of income &mstsgment year
under section 139 of the Act, that the provisions of Chapte®A&hall not apply to him for that assessment year
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and accordingly his total income for that assessment year will be computed in accordance with other provisions of
the Act.

In respect of NotiResident Indian, the tax rates and consequent taxation mentioned above will be further subject to
any benefits available under the Tax Treaty, if any, between India and the country in which -tesidemt is
considered resident in term$ such Tax Treaty. As per the provisions of section 90(2) of the Act, the provisions of
the Act would prevail over the provisions of the Tax Treaty to the extent they are more beneficial to-the non
resident.

As per section 90(4) of the Act, the N&esicent Indians shall not be entitled to claim relief under section 90(2) of
the Act, unless a certificate of their being a resident in any country outside India, is obtained by them from the
government of that country or any specified territory. As per se@@(5) of the Act, the NoResident Indians

shall be required to provide such other information, as has been notified.

GENERAL TAX BENEFITS AVAILABLE TO NON -RESIDENT SHAREHOLDERS (OTHER THAN
FIIS):

As per section 10(34) of the Act, any income by wagiefdends referred to in section 105 of the Act received
on the shares of any Indian company is exempt from tax.

No income tax is deductible at source from income by way of dividend under the present provisions of the Act in
case of nowresidents.

Isstance of rights to subscribe for shares is not subject to tax in the hands of the shareholders.

As per section 10(38) of the Act, LTCG arising from the transfer of long term capital asset being an equity share of
the company, where such transaction is gbable to STT, will be exempt in the hands of the shareholder.

As per first proviso to section 48 of the Act, in case of amasident shareholder, the capital gain/loss arising from
transfer of shares of the company, acquired in convertible fomighange, is to be computed by converting the
cost of acquisition, sales consideration and expenditure incurred wholly and exclusively in connection with such
transfer, into the same foreign currency which was initially utilised in the purchase of dDapésl gain so
computed in such foreign currency shall be reconverted into Indian Currency. Cost Indexation benefit will not be
available in such a case.

In accordance with section 112 of the Act, LTCG to the extent not exempt under section 10(3&obvftbald be

subject to tax at the rate of 20% (plus applicable surcharge and education cess) after giving effect to first proviso to
Section 48 of the Act. However, as per the proviso to section 112 of the Act, if the tax payable on transfer of listed
securities exceeds 10% of the LTCG, the excess tax shall be ignored for the purpose of computing tax payable by
the assessee.

Under section 54EC of the Act and subject to the conditions and to the extent specified therein, LTCG (in case not
covered under stion 10(38) of the Act) arising on the transfer of a Long Term Capital Asset would be exempt from
tax i f such capital gain is invested within 6 months
il ong term spe cyboindegaleemable afterdhremgearsiand issued on or Aitay bf April 2007

by the:

a. National Highways Authority of India constituted under section 3 of the National Highways Authority of India
Act, 1988;
b. Rural Electrification Corporation Limite@ company formed and registered under the Companies Act, 1956.

The total deduction with respect to investment in the long term specified assets is restricted to Rs.50 lakhs whether
invested during the financial year in which the asset is transferredh@ subsequent year.

Where the fAlong term specified assetodo is transferred
acquisition, the amount so exempted is taxable as capital gains in the year of transfer / conversion.
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As per sectin 54F of the Act, LTCG (in cases not covered under section 10(38) of the Act) arising on the transfer of
the shares of the company held by an Individual or HUF will be exempt from capital gains tax if the net
consideration is utilised to purchase or camdtra residential house. The residential house is required to be
purchased within a period of one year before or two years after the date of transfer or to be constructed within three
years after the date of transfer.

As per section 111A of the Act, STCarising from the sale of equity shares of the Company, where such
transaction is chargeable to STT, will be taxable at the rate of 15% (plus applicable surcharge and education cess).
Further, STCG as computed above that is not liable to STT would be tsttbfeg as calculated under the normal
provisions of the Act. No deduction under Chaptéh shall be allowed from such income.

As per section 70 read with section 74 of the Act, Short Term Capital Loss computed for the given year is allowed to
be set df against STCG as well as LTCG computed for the said year. The balance loss, which is not set off, is
all owed to be carried forward for subsequent ei ght
STCG as well as LTCG.

As per section 70sad with section 74 of the Act, the Long Term Capital Loss computed for a given year is allowed
to be set off only against the LTCG. The balance loss, which is not set off, is allowed to be carried forward for
subsequent eight assessment years forbeitgsof f only against subsequent yea

Under section 36(1)(xv) of the Act, the amount of STT paid by aresident shareholder in respect of taxable
securities transactions offered to tax as "Profits and Gains of Business or Profession” shalvdlgealhs a
deduction against such Business Income.

In respect of nomesidents, the tax rates and consequent taxation mentioned above will be further subject to any
benefits available under the Tax Treaty, if any, between India and the country in thbialonresident is
considered resident in terms of such Tax Treaty. As per the provisions of section 90(2) of the Act, the provisions of
the Act would prevail over the provisions of the Tax Treaty to the extent they are more beneficial to-the non
resident

As per section 90(4) of the Act, the nmsidents shall not be entitled to claim relief under section 90(2) of the Act,
unless a certificate of their being a resident in any country outside India, is obtained by them from the government of

that countryor any specified territory. As per section 90(5) of the Act, thenesidents shall be required to provide
such other information, as has been notified.

SPECIAL TAX BENEFITS AVAILABLE TO MUTUAL FUNDS

As per section 10(23D) of the Act, any incomévaftual Funds registered under the Securities and Exchange Board

of India Act, 1992 or Regulations made thereunder, Mutual Funds set up by public sector banks or public financial
institutions and Mutual Funds authorised by the Reserve Bank of India véhtdrapt from income tax, subject to

such conditions as the Central Government may, by notification in the Official Gazette, specify in this behalf.
BENEFITS AVAILABLE UNDER THE WEALTH TAX ACT, 1957

Wealth Tax Act, 1957 is abolished with effect from assesg year 20147. Therefore the company and the
shareholders are not liable for payment of tax on wealth.

BENEFITS AVAILABLE UNDER THE GIFT TAX ACT, 1958

Gift tax is not leviable in respect of any gift made on or after 1 October 1998. Therefore thangoamd the
shareholders are not liable for payment of tax on gifts made under the Gift Tax Act 1958.
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IMPORTANT NOTES:

1.

10.

This statement does not discuss any tax consequences in the country outside India of an investment in the shares.
The shareholders investors in the country outside India are advised to consult their own professional advisors
regarding possible Income Tax consequences that apply to them.

We do not express an opinion or provide any assurance as to whether the Company is curiterglgmyaf these
tax benefits or will avail these tax benefits in future.

Our views are based on the existing provisions of law and our interpretation of the same, which are subject to
change from time to time. We do not assume any responsibility eteifite views consequent to such changes.

No assurance is given that the revenue authorities/courts will concur with the views expressed herein.
Prevailing surcharge levied on Individuals, HUF, AOP, Body of Individuals, Artificial Juridical Persen, Co
operative Society, Local Authorities (residents as well asresidents) at the rate of 12% if the total income

exceeds Rs. 1 crore.

Prevailing surcharge levied on domestic companies at the rate of 7% where the income exceeds Rs 1 crore but does
not exced Rs. 10 crores and at the rate of 12% where the income exceeds Rs. 10 crores.

Prevailing surcharge levied on every company other than domestic company at the rate of 2% where the income
exceeds Rs. 1 crore but does not exceed Rs. 10 crores and a tifecPatwhere the income exceeds Rs. 10 crores.

A 2% education cess and 1% secondary and higher education cess on the total income is payable by all categories of
taxpayers.

All the above benefits are as per the current tax laws and will be availapl®dhk sole / first name holder where
the shares are held by joint holders.

In respect of nomesidents, the tax rates and the consequent taxation mentioned above shall be further subject to any

benefits available under the DTAA, if any, between Indid ¢