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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or implies, shall have the
meaning as provided below. References to any legislation, act, regulation, rules, guidelines or policies shall be to such legislation,
act, regulation, rules, guidelines or policies as amended from time to time.

The words and expressions used in this Prospectus but not defined herein, shall have, to the extent applicable, the meanings ascribed
to such terms under the Companies Act, the SEBI ICDR Regulations, the SEBI Listing Regulations, the SCRA, the Depositories Act
or the rules and regulations made thereunder.

Notwithstanding the foregoing, terms in the chapters/sections entitled “Statement of Special Tax Benefits”, “Industry Overview”,
“Our Business”, “Key Regulations and Policies in India”, “Restated Financial Statements”, “Outstanding Litigation and Other

Material Developments” and “Main Provisions of Articles of Association” will have the meaning ascribed to such terms in these

respective chapters/sections.

General Terms

Term Description
“our Company”, “the Company”, “the | Shyam Metalics and Energy Limited, a company incorporated under the Companies Act, 1956 and
Issuer” having its Registered and Corporate Office at Trinity Tower, 7" Floor, 83, Topsia Road, Kolkata — 700
046, West Bengal, India
“we”, “us” or “our” Unless the context otherwise indicates or implies, refers to our Company together with our Subsidiaries

Company Related Terms

Term

Description

Acrticles of Association/ AoA

Articles of Association of our Company, as amended

Associate Companies

Associate companies of our Company, namely:
(i)  Kecons Tradecare Private Limited;

(i)  Meghana Vyapaar Private Limited; and
(iii) Kolhan Complex Private Limited

Audit Committee

Audit Committee of our Company as described in “Our Management” on page 175

Auditors/Statutory Auditors

Statutory auditors of our Company, namely, S K Agrawal and Co Chartered Accountants LLP

Board/Board of Directors

Board of directors of our Company, as constituted from time to time, including a duly constituted
committee thereof

Corporate  Social  Responsibility | The Corporate Social Responsibility Committee of our Company as described in “Our Management”
Committee/CSR Committee on page 175
CRISIL CRISIL Limited

CRISIL Report

Report titled “Market Assessment and outlook across Steel Industry value chain” dated February 2021
issued by CRISIL

DAPL

Damodar Aluminium Private Limited

Director(s)

Director(s) of our Company

Dorite Tracon

Dorite Tracon Private Limited

Employees Stock Option Growth
Plan 2018

Shyam Metalics Employees Stock Option Growth Plan 2018

Employees Stock Option Loyalty
Plan 2018

Shyam Metalics Employees Stock Option Loyalty Plan 2018

Equity Shares

Equity shares of our Company of face value of 2 10 each

Executive Directors

Executive Directors of our Company

Group Companies

In terms of SEBI ICDR Regulations, the term “group companies” includes companies (other than our
Promoters and Subsidiaries) with which there were related party transactions as disclosed in the
Restated Financial Statements as covered under the applicable accounting standards and such other
companies as considered material by our Board, as identified in the section entitled “Our Group
Companies” on page 201

Independent Director

Independent Director(s) on our Board

IPO Committee

The IPO Committee of our Company as described in “Our Management” on page 175

Kalpataru Housefin

Kalpataru Housefin and Trading Private Limited

KCPL

Kolhan Complex Private Limited

Key Management Personnel

Key management personnel of our Company in terms of the Companies Act, 2013 and the SEBI ICDR
Regulations and disclosed in “Our Management — Key Management Personnel” on page 191

KTPL

Kecons Tradecare Private Limited

Materiality Policy

The policy adopted by our Board on February 18, 2021, for identification of material: (a) outstanding
litigation proceedings; (b) Group Companies; and (c) creditors, pursuant to the requirements of the




Term

Description

SEBI ICDR Regulations and for the purposes of disclosure in the Draft Red Herring Prospectus, the
Red Herring Prospectus and this Prospectus

Material Subsidiary

Shyam SEL and Power Limited

Memorandum of Association/ MoA

Memorandum of Association of our Company, as amended

MHPL Meadow Housing Private Limited

MVPL Meghana Vyapaar Private Limited

Narantak Dealcomm Narantak Dealcomm Limited

Nomination and  Remuneration | The Nomination and Remuneration Committee of our Company as described in “Our Management”
Committee on page 186

Promoter Group

Persons and entities constituting the promoter group of our Company in terms of Regulation 2(1)(zb)
of the SEBI ICDR Regulations. For details, please see the section entitled “Our Promoters and
Promoter Group” on page 193

Promoters

Promoters of our Company namely, Mahabir Prasad Agarwal, Brij Bhushan Agarwal, Sanjay Kumar
Agarwal, Subham Capital Private Limited, Subham Buildwell Private Limited, Narantak Dealcomm
Limited, Kalpataru Housefin & Trading Private Limited, Dorite Tracon Private Limited and Toplight
Mercantiles Private Limited.

For details, please see the section entitled “Our Promoters and Promoter Group” on page 193

Registered Office / Registered and
Corporate Office

Registered and corporate office of our Company located at Trinity Tower, 7 Floor, 83, Topsia Road,
Kolkata — 700046, West Bengal, India

Registrar of Companies/RoC

Registrar of Companies, West Bengal, situated at Kolkata

Restated Financial Statements

The restated consolidated IND AS summary statements of assets and liabilities as at December 31,
2020, December 31, 2019, March 31, 2020, March 31, 2019 and March 31, 2018, and the restated
consolidated IND AS summary statement of profit and loss (including other comprehensive income),
cash flows and changes in equity for the nine months ended December 31, 2020 and December 31,
2019 and for the years ended March 31, 2020, March 31, 2019 and March 31, 2018, together with the
summary of significant accounting policies and explanatory information thereon, which have been
derived from our audited consolidated financial statements as at and for the nine months ended
December 31, 2019 and December 31, 2020 prepared in accordance with Ind AS 34, and our audited
financial statements as at and for the years ended March 31, 2020, March 31, 2019 and March 31, 2018,
each prepared in accordance with Ind AS, and restated in accordance with the SEBI ICDR Regulations
and the ICAI Guidance Note.

RHPPL

Renaissance Hydro Power Private Limited

SBSPL

Shyam Business Solutions Private Limited

Selling Shareholders

Collectively, Subham Capital, Subham Buildwell, Narantak Dealcomm, Kalpataru Housefin and
Dorite Tracon

Senior Management Personnel

The persons listed as senior management personnel in “Our Management” on page 191

SFAL

Shyam Ferro Alloys Limited

SAL Sundaram Alloys Limited

Shareholders Equity shareholders of our Company from time to time

SOJPL Shyam Ores (Jharkhand) Private Limited

SSPL Shyam SEL and Power Limited

SSPPL Singhbhum Steel and Power Private Limited

Stakeholders Relationship | The Stakeholders Relationship Committee of our Company as described in the section entitled “Our
Committee Management” on page 187

Subham Buildwell

Subham Buildwell Private Limited

Subham Capital

Subham Capital Private Limited

Subsidiaries or individually known as
Subsidiary

Subsidiaries of our Company, namely:

(i)  Shyam SEL and Power Limited;

(ii)  Damodar Aluminium Private Limited;

(iii) ~ Singhbhum Steel and Power Private Limited;
(iv)  Renaissance Hydro Power Private Limited;
(v) Kalinga Infra-Projects Limited

(vi) Hrashva Storage and Warehousing Private Limited;
(vii) Meadow Housing Private Limited;

(viii) Shyam Energy Limited;

(ix)  Taurus Estates Private Limited;

(x)  Whispering Developers Private Limited;
(xi)  Nirjhar Commodities Private Limited; and
(xii) Shree Sikhar Iron & Steel Private Limited.

Toplight Mercantiles

Toplight Mercantiles Private Limited

HSWPL Hrashva Storage and Warehousing Private Limited
SEL Shyam Energy Limited

WDPL Whispering Developers Private Limited

TEPL Taurus Estates Private Limited

Offer Related Terms




Term

Description

Abridged Prospectus

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

Acknowledgement Slip

The slip or document to be issued by a Designated Intermediary to a Bidder as proof of registration of
the Bid cum Application Form

Allotment Advice

Note or advice or intimation of Allotment sent to the Bidders who have been or are to be Allotted the
Equity Shares after the Basis of Allotment has been approved by the Designated Stock Exchange

Allot/Allotment/Allotted

Unless the context otherwise requires, allotment or transfer, as the case may be of Equity Shares
offered pursuant to the Fresh Issue and transfer of the Offered Shares by the Promoter Selling
Shareholders pursuant to the Offer for Sale to the successful Bidders

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Escrow Accounts

Accounts opened with Escrow Collection Bank and in whose favour the Anchor Investors will transfer
money through direct credit, NEFT, RTGS or NACH in respect of the Bid Amount when submitting
aBid

Anchor Investor

A Qualified Institutional Buyer, who applied under the Anchor Investor Portion in accordance with
the SEBI ICDR Regulations and the Red Herring Prospectus

Anchor Investor Allocation Price

The price at which Equity Shares were allocated to Anchor Investors at the end of the Anchor Investor
Bid/Offer Period, in terms of the Red Herring Prospectus. The Anchor Investor Allocation Price was
determined by our Company and the Selling Shareholders, in consultation with the BRLMs during the
Anchor Investor Bid / Offer Period.

Anchor Investor Application Form

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

Anchor Investor Bid/Offer Period

The day, one Working Day prior to the Bid/Offer Opening Date, on which Bids by Anchor Investors
were submitted and allocation to Anchor Investors was completed

Anchor Investor Offer Price

Final price at which the Equity Shares were Allotted to Anchor Investors in terms of the Red Herring
Prospectus and this Prospectus, which price is equal to or higher than the Offer Price but not higher
than the Cap Price

The Anchor Investor Offer Price was decided by our Company and the Selling Shareholders, in
consultation with the BRLMs

Anchor Investor Portion

60% of the QIB Portion, which was allocated by our Company and the Selling Shareholders, in
consultation with the BRLMs to Anchor Investors on a discretionary basis in accordance with the
SEBI ICDR Regulations

One-third of the Anchor Investor Portion was reserved for domestic Mutual Funds, subject to valid
Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price
which shall be determined by the Company and the Selling Shareholders, in consultation with the
BRLMs

Anchor Investor Pay-In Date

With respect to Anchor Investor(s), the Anchor Investor Bid/Offer Period, and in the event the Anchor
Investor Allocation Price was lower than the Offer Price, not later than two Working Days after the
Bid/ Offer Closing Date

Application Supported by Blocked
Amount or ASBA

An application, whether physical or electronic, used by ASBA Bidders to make a Bid and authorizing
an SCSB to block the Bid Amount in the ASBA Account and includes applications made by RIBs
using the UPI Mechanism

ASBA Account

A bank account maintained with an SCSB and specified in the ASBA Form submitted by ASBA
Bidders for blocking the Bid Amount mentioned in the ASBA Form and includes amounts blocked by
SCSB upon acceptance of UPI Mandate Request by RIBs using the UPI Mechanism

ASBA Bidders

All Bidders except Anchor Investors

ASBA Form An application form, whether physical or electronic, used by ASBA Bidders, which has been
considered as the application for Allotment in terms of the Red Herring Prospectus and this Prospectus
Axis Axis Capital Limited

Banker(s) to the Offer

The Escrow Collection Bank(s), Refund Bank(s), Public Offer Account Bank(s) and the Sponsor
Bank, as the case may be

Basis of Allotment

The basis on which the Equity Shares will be Allotted to successful Bidders under the Offer, as
described in the section entitled “Offer Procedure” on page 362

Bid

An indication to make an offer during the Bid/Offer Period by an ASBA Bidder pursuant to submission
of the ASBA Form, or during the Anchor Investor Bid/Offer Period by an Anchor Investor pursuant
to submission of the Anchor Investor Application Form, to subscribe to or purchase the Equity Shares
at a price within the Price Band, including all revisions and modifications thereto as permitted under
the SEBI ICDR Regulations and as per the terms of the Red Herring Prospectus and the Bid Cum
Application Form

The term “Bidding” shall be construed accordingly

Bid Amount

The highest value of the optional Bids as indicated in the Bid cum Application Form and payable by
the Bidder or as blocked in the ASBA Account of the Bidder, as the case may be, upon submission of
the Bid in the Offer

However, Eligible Employees applying in the Employee Reservation Portion could apply at the Cut-
off Price and the Bid amount was Cap Price net of Employee Discount, multiplied by the number of
Equity Shares Bid for by such Eligible Employee and mentioned in the Bid cum Application Form

4




Term

Description

Bid cum Application Form

The form in terms of which the Bidder was required to make a Bid, including ASBA Form, and which
has been considered as the application for the Allotment pursuant to the terms of the Red Herring
Prospectus and this Prospectus

Bid Lot

45 Equity Shares

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which the Designated
Intermediaries did not accept any Bids, being June 16, 2021, which was published in all editions of
Financial Express, an English national newspaper, all editions of Jansatta, a Hindi national newspaper
and Kolkata edition of Arthik Lipi, a Bengali daily newspaper (Bengali being the regional language
of West Bengal, where our Registered and Corporate Office is located) each with wide circulation.

Bid/Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which the Designated
Intermediaries could start accepting Bids, being June 14, 2021, which was published in all editions of
Financial Express, an English national newspaper, all editions of Jansatta, a Hindi national newspaper
and Kolkata edition of Arthik Lipi, a Bengali daily newspaper (Bengali being the regional language
of West Bengal where our Registered and Corporate Office is located) each with wide circulation.

Bid/Offer Period

Except in relation to any Bids received from Anchor Investors, the period between the Bid/Offer
Opening Date and the Bid/Offer Closing Date, inclusive of both days, during which prospective
Bidders could submit their Bids, including any revisions thereof in accordance with the SEBI ICDR
Regulations and the terms of the Red Herring Prospectus. Provided, however, that the Bidding was kept
open for a minimum of three Working Days for all categories of Bidders, other than Anchor Investors.

Bidder

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

Bidding Centers

Centers at which at the Designated Intermediaries accepted the ASBA Forms, i.e, Designated
Branches for SCSBs, Specified Locations for Syndicate, Broker Centres for Registered Brokers,
Designated RTA Locations for RTAs and Designated CDP Locations for CDPs

Book Building Process

Book building process, as provided in Part A of Schedule XIII of the SEBI ICDR Regulations, in
terms of which the Offer was made

BRLMs or Book Running Lead
Managers

The book running lead managers to the Offer namely, ICICI Securities Limited, Axis Capital Limited,
IIFL Securities Limited, JM Financial Limited and SBI Capital Markets Limited

Broker Centres

Broker centres of the Registered Brokers notified by the Stock Exchanges where Bidders could submit
the ASBA Forms to a Registered Broker

The details of such Broker Centres, along with the names and contact details of the Registered Brokers
are available on the respective websites of the Stock Exchanges, www.bseindia.com and
www.nseindia.com, as updated from time to time

CAN/Confirmation of Allocation
Note

Notice or intimation of allocation of the Equity Shares sent to Successful Anchor Investors, who have
been allocated the Equity Shares, on/after the Anchor Investor Bid/Offer Period

Cap Price

The higher end of the Price Band, above which the Offer Price and the Anchor Investor Offer Price
could not be finalised and above which no Bids were accepted, including any revision thereof, in this
case being % 306 per Equity Share

Cash Escrow and Sponsor Bank
Agreement

The agreement dated May 15, 2021, as amended by the amendment agreement dated June 4, 2021,
entered into among our Company, the Selling Shareholders, the Registrar to the Offer, the BRLMs, the
Syndicate Members, the Banker(s) to the Offer for the appointment of the Sponsor Bank in accordance
with UPI Circulars, collection of the Bid Amounts, transfer of funds to the Public Offer Accounts, and
where applicable remitting refunds, if any, to the Anchor Investors, on the terms and conditions thereof

Client ID

Client identification number of the Bidder’s beneficiary account maintained with one of the
Depositories in relation to the demat account

Collecting Depository Participant or
CDP

A depository participant as defined under the Depositories Act, 1996, registered with SEBI and who
is eligible to procure Bids at the Designated CDP Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the SEBI UPI Circulars, issued by
SEBI, as per the list available on the websites of the Stock Exchanges, www.bseindia.com and
www.nseindia.com, as updated from time to time

Cut-off Price

The Offer Price, finalized by our Company and the Selling Shareholders, in consultation with the
BRLMs, which could be any price within the Price Band, in this case being X 306 per Equity Share.
Only Retail Individual Investors and Eligible Employees Bidding in the Employee Reservation Portion
were entitled to Bid at the Cut-off Price. QIBs (including Anchor Investors) and Non-Institutional
Investors were not entitled to Bid at the Cut-off Price

Demographic Details

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

Designated Branches

Such branches of the SCSBs could collect the Bid cum Application Form used by Bidders (other than
Anchor Investors), a list of which is available at the website of the SEBI
(www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes) and updated from time to time

Designated CDP Locations

Such centres of the Collecting Depository Participants where Bidders (other than Anchor Investors) could
submit the Bid cum Application Forms. The details of such Designated CDP Locations, along with the
names and contact details of the CDPs are available on the respective websites of the Stock Exchanges
and updated from time to time

Designated Date

The date on which the funds from the Anchor Escrow Accounts are transferred to the Public Offer
Account or the Refund Account(s), as appropriate, and the relevant amounts blocked by the SCSBs
are transferred from the ASBA Accounts, to the Public Offer Account and/or are unblocked, as
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Description

applicable, in terms of the Red Herring Prospectus and this Prospectus after finalization of basis of
allotment with the Designated Stock Exchange

Designated Intermediaries

In relation to ASBA Forms submitted by RIBs authorising an SCSB to block the Bid Amount in the
ASBA Account, Designated Intermediaries shall mean SCSBs.

In relation to ASBA Forms submitted by RIBs where the Bid Amount was blocked upon acceptance
of UPI Mandate Request by such RIB using the UPI Mechanism, Designated Intermediaries shall
mean Syndicate, sub-syndicate, Registered Brokers, CDPs and RTAs.

In relation to ASBA Forms submitted by QIBs NllIs, Eligible Employees, Designated Intermediaries
shall mean SCSBs, Syndicate, sub-syndicate, Registered Brokers, CDPs and RTAs

Designated RTA Locations

Such centres of the RTAs where Bidders (other than Anchor Investors) could submit the Bid cum
Application Forms. The details of such Designated RTA Locations, along with the names and contact
details of the RTAs are available on the respective websites of the Stock Exchanges (www.nseindia.com
and www.bseindia.com) and updated from time to time

Designated SCSB Branches

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

Designated Stock Exchange

BSE

Draft Red Herring Prospectus or
DRHP

The Draft Red Herring Prospectus dated February 25, 2021, issued in accordance with the SEBI ICDR
Regulations

Eligible Employees

All or any of the following:

1) a permanent employee of our Company or of our Subsidiaries, working in India or outside
India (excluding such employees not eligible to invest in the Offer under applicable laws,
rules, regulations and guidelines), as on the date of filing of the Red Herring Prospectus with
the RoC and who continue to be a permanent employee of our Company or any of our
Subsidiaries until the submission of the Bid cum Application Form; or

) a Director, whether a whole time Director or otherwise, who is eligible to apply under the
Employee Reservation Portion under applicable law as on the date of the Red Herring
Prospectus and who continues to be a Director of our Company, as of the date of submission
of the Bid cum Application Form, but not including Directors who either themselves or
through their relatives or through any body corporate, directly or indirectly, hold more than
10% of the outstanding Equity Shares.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee could
not exceed % 500,000 (net of Employee Discount). However, the initial Allotment to an Eligible
Employee in the Employee Reservation Portion could not exceed % 200,000 (net of Employee
Discount). Only in the event of an under-subscription in the Employee Reservation Portion post initial
Allotment, such unsubscribed portion may be Allotted on a proportionate basis to Eligible Employees
Bidding in the Employee Reservation Portion, for a value in excess of X 200,000 (net of Employee
Discount) subject to the total Allotment to an Eligible Employee not exceeding % 500,000 (net of
Employee Discount).

Eligible NRI(s)

A non-resident Indian, resident in a jurisdiction outside India where it is not unlawful to make an offer
or invitation under the Offer and in relation to whom the ASBA Form and the Red Herring Prospectus
constitutes an invitation to subscribe for the Equity Shares

Employee Discount

Our Company and the Selling Shareholders in consultation with the BRLMSs, offered a discount of
4.90 % to the Offer Price (equivalent of % 15 per Equity Share) to Eligible Employees and which was
announced at least two Working Days prior to the Bid / Offer Opening Date

Employee Reservation Portion

The portion of the Offer being 300,000*" Equity Shares, which did not exceed 5% of the post Offer
Equity Share capital of our Company, available for allocation to Eligible Employees, on a
proportionate basis

* Subject to finalization of Basis of Allotment
~A discount of 4.90 % on the Offer Price was offered to the Eligible Employees Bidding in the
Employee Reservation Portion, equivalent to % 15 per Equity Share

Escrow Account

Account(s) opened with the Escrow Collection Bank(s) and in whose favour the Anchor Investors
transferred money through direct credit/NEFT/RTGS/NACH in respect of the Bid Amount when
submitting a Bid

Escrow Collection Bank(s)

The bank(s) which is/are clearing members and are registered with SEBI as an escrow bank, with
whom the Anchor Escrow Accounts in relation to the Offer for Bids by Anchor Investors have been
opened, in this case being Axis Bank Limited

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

Floor Price The lower end of the Price Band at or above which the Offer Price and the Anchor Investor Offer Price

has been finalised and below which no Bids were accepted and which was not less than the face value
of the Equity Shares, in this case being X 303 per Equity Share
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Term

Description

Fresh Issue

The fresh issue of 21,470,588* Equity Shares by our Company aggregating to % 6,565.50*" million,
to be issued by our Company as part of the Offer, in terms of the Red Herring Prospectus and this
Prospectus.

* Subject to finalization of Basis of Allotment
A A discount of 4.90 % on the Offer Price was offered to the Eligible Employees Bidding in the
Employee Reservation Portion, equivalent to I 15 per Equity Share.

General Information Document/GID

The General Information Document for investing in public issues prepared and issued in accordance
with the circular no. SEBI / HO / CFD / DIL1/ CIR / P/ 2020 / 37 dated March 17, 2020 and the
circular no. SEBI/HO/CFD/DIL2/CIR /P /2020 /50 dated March 30, 2020, as amended by SEBI
from time to time and the UPI Circulars

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

IFL IIFL Securities Limited
I-Sec ICICI Securities Limited
M JM Financial Limited

Monitoring Agency

Axis Bank Limited

Monitoring Agency Agreement

The agreement dated May 15, 2021, entered into between our Company and the Monitoring Agency

Mutual Fund Portion

5% of the Net QIB Portion or 294,059* Equity Shares which was made available for allocation to
Mutual Funds only on a proportionate basis, subject to valid Bids being received at or above the Offer
Price.

* Subject to finalization of Basis of Allotment

Mutual Funds

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

Net Offer

The Offer less the Employee Reservation Portion

Net Proceeds

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

For further information about use of the Offer Proceeds and the Offer expenses, please see the section
entitled “Objects of the Offer” on page 81

Non-Institutional Bidders/NIBs

All Bidders that are not QIBs (including Anchor Investors) and Retail Individual Bidders who have Bid
for Equity Shares for an amount of more than % 200,000 (but not including NRIs other than Eligible
NRISs)

Non-Institutional Portion

The portion of the Net Offer being not less than 15% of the Net Offer consisting of 4,410,882* Equity
Shares which was made available for allocation on a proportionate basis to Non-Institutional Bidders,
subject to valid Bids being received at or above the Offer Price

* Subject to finalization of Basis of Allotment

Non-Resident

A person resident outside India, as defined under FEMA and includes a non resident Indian, FPIs and
FVCls

Net QIB Portion

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

Offer

The initial public offering of 29,705,880* Equity Shares for cash at a price of ¥ 306" each (including a
premium of X 296 per Equity Share), aggregating to ¥ 9,085.50* million, comprising the Fresh Issue
and the Offer for Sale. The Offer comprises the Net Offer and Employee Reservation Portion.

* Subject to finalization of Basis of Allotment
~A discount of 4.90 % on the Offer Price was offered to the Eligible Employees Bidding in the
Employee Reservation Portion, equivalent to X 15 per Equity Share

Offer Agreement

The agreement dated February 25, 2021, entered into amongst our Company, the Selling Shareholders
and the BRLMs, pursuant to which certain arrangements are agreed to in relation to the Offer

Offer for Sale

Offer of 8,235,292* Equity Shares aggregating to X 2,520.00* million offered for sale by the Selling
Shareholders pursuant to the Offer in terms of the Red Herring Prospectus and this Prospectus. For further
information, please see the section entitled “The Offer” on page 51.

* Subject to finalization of Basis of Allotment

Offer Price

The final price at which Equity Shares will be Allotted to the successful Bidders (other than Anchor
Investors), as determined in accordance with the Book Building Process and determined by our
Company and the Selling Shareholders, in consultation with the BRLMs in terms of the Red Herring
Prospectus on the Pricing Date. Equity Shares will be Allotted to Anchor Investors at the Anchor
Investor Offer Price in terms of the Red Herring Prospectus.

A discount of 4.90 % on the Offer Price (equivalent of ¥ 15 per Equity Share) was offered to Eligible
Employees bidding in the Employee Reservation Portion. This Employee Discount was decided by our
Company and the Selling Shareholders in consultation with the BRLMs.




Term

Description

Offer Proceeds

The proceeds of the Fresh Issue which shall be available to our Company and the proceeds of the Offer
for Sale which shall be available to the Selling Shareholders. For further information about use of the
Offer Proceeds, see “Objects of the Offer” beginning on page 81

Offered Shares

8,235,292* Equity Shares aggregating to X 2,520.00* million, offered for sale pursuant to the Offer
for Sale, comprising 1,209,150* Equity Shares aggregating to X 370.00 million by Subham Capital
Private Limited, 2,058,823* Equity Shares aggregating to X 630.00 million by Subham Buildwell
Private Limited, 816,993* Equity Shares aggregating to ¥ 250.00 million by Kalpataru Housefin &
Trading Private Limited, 980,392* Equity Shares aggregating to X 300.00 million by Dorite Tracon
Private Limited and 3,169,934* Equity Shares aggregating to X 970.00 million by Narantak Dealcomm
Limited

* Subject to finalization of Basis of Allotment

Price Band The price band of a minimum price of X 303 per Equity Share (Floor Price) and the maximum price
of 3306 per Equity Share (Cap Price)

Pricing Date The date on which our Company and the Selling Shareholders, in consultation with the BRLMs,
finalized the Offer Price

Prospectus This Prospectus of our Company, dated June 17, 2021, to be filed with the RoC for this Offer after the

Pricing Date, in accordance with Section 26 of the Companies Act, 2013 and the SEBI ICDR
Regulations, containing, inter alia, the Offer Price that is determined at the end of the Book Building
Process, the size of the Offer and certain other information including any addenda or corrigenda
thereto

Public Offer Account(s)

Bank account(s) opened under Section 40(3) of the Companies Act, 2013 to receive monies from the
Escrow Account and ASBA Accounts on the Designated Date

Public Offer Account Bank

The bank with which the Public Offer Account(s) is opened and maintained, in this case being Axis
Bank Limited

QIB Category/QIB Portion

The portion of the Offer, being not more than 50% of the Net Offer or 14,702,940* Equity Shares to be
Allotted to QIBs on a proportionate basis, including the Anchor Investor Portion (in which allocation
shall be on a discretionary basis, as determined by our Company and the Selling Shareholders, in
consultation with the BRLMs, subject to valid Bids being received at or above the Offer Price)

* Subject to finalization of Basis of Allotment

Qualified Institutional
QIBs or QIB Bidders

Buyers or

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

Red Herring Prospectus or RHP

The red herring prospectus of our Company dated June 4, 2021, issued in accordance with Section 32
of the Companies Act, 2013 and the provisions of the SEBI ICDR Regulations, which did not have
complete particulars of the price at which the Equity Shares will be issued and the size of the Offer,
including any addenda or corrigenda thereto

The Red Herring Prospectus was filed with the RoC at least three days before the Bid/Offer Opening
Date

Refund Account(s)

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

Refund Bank(s)

The Bankers to the Offer with whom the Refund Account(s) has been opened, in this case being Axis
Bank Limited

Registered Brokers

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

Registrar Agreement

The agreement dated February 23, 2021, entered into amongst our Company, the Selling Shareholders
and the Registrar to the Offer in relation to the responsibilities and obligations of the Registrar to the
Offer pertaining to the Offer

Registrar and Share Transfer Agents
or RTAs

Registrars to an issue and share transfer agents registered with SEBI and eligible to procure Bids at
the Designated RTA Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2015 dated
November 10, 2015 and the SEBI UPI Circulars, issued by SEBI

Registrar to the Offer or Registrar

Kfin Technologies Private Limited

Retail Individual Bidder(s)/RI1B(s)

Individual Bidders, who have Bid for the Equity Shares for an amount not more than % 200,000 in any
of the Bidding options in the Offer (including HUFs applying through their Karta and Eligible NRIs
and does not include NRIs other than Eligible NRIs)

Retail Portion

The portion of the Offer being not less than 35% of the Net Offer consisting of 10,292,058* Equity
Shares which was made available for allocation to Retail Individual Bidder(s) in accordance with the
SEBI ICDR Regulations which shall not be less than the Minimum Bid Lot, subject to valid Bids
being received at or above the Offer Price

* Subject to finalization of Basis of Allotment

Revision Form

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

QIB Bidders and Non-Institutional Bidders were not allowed to withdraw or lower their Bids (in terms
of quantity of Equity Shares or the Bid Amount) at any stage. Retail Individual Bidders and Eligible
Employees Bidding in the Employee Reservation Portion could revise their Bids during the Bid/Offer
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Description

Period and withdraw their Bids until Bid/Offer Closing Date

SBICAP

SBI Capital Markets Limited

SEBI UPI Circulars

The SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, the SEBI circular
no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019 and the SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85  dated  July 26, 2019, SEBI circular  no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, the SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M  dated March 16, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and any subsequent circulars or notifications
issued by SEBI in this regard

Share Escrow Agreement

The agreement dated May 15, 2021, entered into amongst the Selling Shareholders, our Company and
a share escrow agent, in connection with the transfer of the respective portion of Offered Shares and
credit of such Equity Shares to the demat account of the Allottees

Self Certified Syndicate Bank(s) or
SCSB(s)

The banks registered with SEBI, which offer the facility of ASBA services, (i) in relation to ASBA,
where the Bid Amount will be blocked by authorising an SCSB, a list of which is available on the website
of SEBI at www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 and
updated from time to time and at such other websites as may be prescribed by SEBI from time to time,
(ii) in relation to RIBs using the UPI Mechanism, a list of which is available on the website of SEBI at
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or such other
website as updated from time to time

Sponsor Bank

The Banker to the Offer registered with SEBI, which has been appointed by our Company to act as a
conduit between the Stock Exchanges and NPCI in order to push the mandate collect requests and / or
payment instructions of the Retail Individual Investors and carry out any other responsibilities, in terms
of the SEBI circular bearing number SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated November 1, 2018,
in this case being Axis Bank Limited

Specified Locations

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

Stock Exchanges

Collectively, NSE and BSE

Syndicate

Collectively, the BRLMs and the Syndicate Members

Syndicate Agreement

Agreement dated May 15, 2021, entered into amongst the BRLMs, the Syndicate Members, our
Company and the Selling Shareholders in relation to collection of Bid cum Application Forms by the
Syndicate

Syndicate Members

Intermediaries registered with SEBI who are permitted to carry out activities as an underwriter,
namely, Investec Capital Services (India) Private Limited, JM Financial Services Limited and
SBICAP Securities Limited

Underwriters

The BRLMs and the Syndicate Members

Underwriting Agreement

The agreement among the Underwriters, our Company and the Selling Shareholders dated June 17,
2021

UPI

Unified payments interface which is an instant payment mechanism, developed by NPCI

UPI ID

Identity document created on UPI for single-window mobile payment system developed by the NPCI

UPI Mandate Request

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

UPI Mechanism

The Bidding mechanism that may be used by an RIB to make a Bid in the Offer in accordance with
the SEBI UPI Circulars

UPI PIN

Password to authenticate UPI transaction

Working Day

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

Technical/Industry Related Terms/Abbreviations

Term

Description

Average cost of Power from Captive
Power Plant

Average cost of Power from Captive Power Plant = Total cost of power from all Captive Power Plants
Total production units

EBITDA EBITDA = Profit/(loss) before tax + finance costs + depreciation and amortization expense — other
non-operating income
FSA Fuel Supply Agreements

Gross Debt to EBITDA

Gross Debt to EBITDA = Gross Debt

EBITDA
Gross Debt = long term borrowings + short term borrowings + current maturities of long term
borrowing




Term

Description

Gross Debt to Equity

Gross Debt to Equity = Gross Debt
Total Equity
Gross Debt = long term borrowings + short term borrowings + current maturities of long term
borrowings
Total Equity = Equity Share capital + other equity

Interest Coverage

Interest coverage = Operating EBIT/Finance cost
EBIT = Profit/(loss) before tax + interest — Other Income

Kwh Kilowatt hour
MTPA Million tonnes per annum
MVA Mega Volt Ampere
MwW Mega watt
RoCE RoCE (Return on Capital Employed) = Operating EBIT
Total capital employed
Operating EBIT = Profit/(loss) before tax + interest cost — Other Income
Total capital employed = Total assets — current liabilities*
*Current maturities on long term debt has been excluded from current liabilities
T™MT Thermo mechanically treated
TPA Tonnes per annum
TPD Tonnes per day
TPH Tonne per heat
Conventional and General Terms or Abbreviations
Term Description
Z/Rs./Rupees/INR Indian Rupees

AIF(s) Alternative Investment Fund(s) as defined in and registered with SEBI under the SEBI AIF
Regulations
Air Act Air (Prevention and Control of Pollution) Act, 1981

AS/Accounting Standards

Accounting Standards issued by the ICAI

BSE

BSE Limited

CAGR Compounded Annual Growth Rate
CDSL Central Depository Services (India) Limited
CIN Corporate Identity Number

Companies Act

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

Companies Act, 1956

Companies Act, 1956, and the rules thereunder (without reference to the provisions thereof that have
ceased to have effect upon the notification of the Notified Sections)

Companies Act, 2013

The Companies Act, 2013, and the rules and clarifications issued thereunder to the extent in force
pursuant to the notification of the Notified Sections

Consolidated FDI Policy

The consolidated FDI Policy, effective from October 15, 2020, issued by the DPIIT, and any
modifications thereto or substitutions thereof, issued from time to time

Depositories

NSDL and CDSL

Depositories Act

Depositories Act, 1996

DIN Director Identification Number

DPITT Department of Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India

DP ID Depository Participant’s Identification

DP/ Depository Participant

A depository participant as defined under the Depositories Act

EGM

Extraordinary General Meeting

EPF Act Employees’ Provident Fund and Miscellaneous Provisions Act, 1952

EPS Earnings Per Share

FCNR Foreign Currency Non-Resident

FDI Foreign Direct Investment

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

FEMA Rules Foreign Exchange Management (Non-debt Instruments) Rules, 2019 issued by the Ministry of

Finance, Government of India

Financial Year/Fiscal/fiscal/ /[FY

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

FPI(s) Foreign portfolio investor(s) as defined under the SEBI FPI Regulations

FVCI(s) Foreign venture capital investor(s) as defined and registered under the SEBI FVCI Regulations
Gol/Government Government of India

GST Goods and Services Tax

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards as adopted by the International Accounting Standards

Board

Income Tax Act, IT Act

The Income-tax Act, 1961

Ind AS Indian Accounting Standards
India Republic of India
Indian GAAP Generally Accepted Accounting Principles in India
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Term Description
IPO Initial public offering
IST Indian Standard Time
LIBOR London Interbank Offered Rate
MCLR Marginal Cost of funds based Lending Rate
Mutual Fund(s) Mutual funds registered under the SEBI (Mutual Funds) Regulations, 1996
N.A./ NA Not Applicable
NAV Net Asset Value
NACH National Automated Clearing House
NEFT National Electronic Fund Transfer

Non-Resident

A person resident outside India, as defined under FEMA and includes a Non Resident Indian and FPIs

Notified Sections

The sections of the Companies Act, 2013 that have been notified by the Ministry of Corporate Affairs,
Government of India, and are currently in effect

NR Non-resident

NRE Account Non Resident External Account

NRI An individual resident outside India who is a citizen of India or is an ‘Overseas Citizen of India’
cardholder within the meaning of section 7(A) of the Citizenship Act, 1955

NRO Account Non Resident Ordinary Account

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

OCB/ Overseas Corporate Body

A company, partnership, society or other corporate body owned directly or indirectly to the extent of
at least 60% by NRIs including overseas trusts, in which not less than 60% of beneficial interest is
irrevocably held by NRIs directly or indirectly and which was in existence on October 3, 2003 and
immediately before such date had taken benefits under the general permission granted to OCBs under
FEMA. OCBs are not allowed to invest in the Offer

OcClI Other Comprehensive Income

p.a. Per annum

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number

PAT Profit After Tax

RBI The Reserve Bank of India

Regulation S Regulation S under the U.S. Securities Act
RoNW Return on Net Worth

RTGS Real Time Gross Settlement

Rule 144A Rule 144A under the U.S. Securities Act

SCRA Securities Contracts (Regulation) Act, 1956
SCRR Securities Contracts (Regulation) Rules, 1957
SEBI The Securities and Exchange Board of India constituted under the SEBI Act
SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

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

SEBI ESOP Regulations

Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014

SEBI FPI Regulations

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

SEBI FVCI Regulations

Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations, 2000

SEBI ICDR Regulations

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

SEBI Listing Regulations

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

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996

U.S. Securities Act

U.S. Securities Act of 1933, as amended

SICA

Sick Industrial Companies (Special Provisions) Act, 1985

STT

Securities Transaction Tax

Systemically Important NBFCs

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

Takeover Regulations

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

U.S./USA/United States United States of America

UK United Kingdom

US GAAP Generally Accepted Accounting Principles in the United States of America

U.S. QIBs “Qualified institutional buyers” as defined in Rule 144A. For the avoidance of doubt, the term “U.S.
QIBs” does not refer to a category of institutional investor defined under applicable Indian regulations
and referred to in this Prospectus as “QIBs”

USD/US$ United States Dollars

VAT Value Added Tax

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

SEBI AIF Regulations, as the case may be

Wilful Defaulter

Wilful Defaulter as defined under Regulation 2(1)(lIl) of the SEBI ICDR Regulations.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND CURRENCY OF
PRESENTATION

Certain Conventions

All references in this Prospectus to “India” are to the Republic of India and all references to the “US”, “USA” or “United States”
are to the United States of America, together with its territories and possessions.

Unless otherwise specified, any time mentioned in this Prospectus is in Indian Standard Time. Unless indicated otherwise, all
references to a year in this Prospectus are to a calendar year.

Unless stated otherwise, all references to page numbers in this Prospectus are to the page numbers of this Prospectus.
Financial Data

Unless stated otherwise or the context otherwise requires, the financial data in this Prospectus is derived from the Restated Financial
Statements. The Restated Financial Statements comprises the restated consolidated Ind AS summary statements of assets and
liabilities as at December 31, 2020, December 31, 2019, March 31, 2020, March 31, 2019 and March 31, 2018, and the restated
consolidated Ind AS summary statements of profit and loss (including other comprehensive income), cash flows and changes in
equity for the nine months ended December 31, 2019 and December 31, 2020, and for the years ended March 31, 2020, March 31,
2019 and March 31, 2018, together with the summary of significant accounting policies and explanatory information thereon, which
have been derived from our audited consolidated financial statements as at and for the nine months ended December 31, 2019 and
December 31, 2020 prepared in accordance with Ind AS 34, and our audited financial statements as at and for the years ended March
31, 2020, March 31, 2019 and March 31, 2018 each prepared in accordance with Ind AS, and restated in accordance with the SEBI
ICDR Regulations and the ICAI Guidance Note. This Prospectus contains summary financial statements of our Material Subsidiary,
SSPL, that are extracted from the standalone audited financial statements of SSPL for the nine months ended December 31, 2019
and December 31, 2020, and for the years ended March 31, 2020, March 31, 2019 and March 31, 2018. However, these are merely
audited standalone financial statements and have not been restated in accordance with the SEBI ICDR Regulations. Accordingly,
they are not comparable with the Restated Financial Statements included in this Prospectus.

Our Company’s financial year commences on April 1 and ends on March 31 of the next year. Accordingly, all references to a
particular financial year, unless stated otherwise, are to the 12 month period ended on March 31 of that year.

Unless the context otherwise indicates, any percentage amounts, as set forth in the sections entitled “Risk Factors”, “Our Business”
and “Management’s Discussion and Analysis of Financial Conditional and Results of Operations” on pages 21, 131 and 290
respectively, and elsewhere in this Prospectus have been calculated on the basis of the Restated Financial Statements.

In this Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due to rounding off. All
figures in decimals have been rounded off to the second decimal and all the percentage figures have been rounded off to two decimal
places including percentage figures in the sections entitled “Risk Factors”, “Industry Overview” and “Our Business” on pages 21,
98 and 131 respectively.

Non-GAAP Measures

There are significant differences between Ind AS and US GAAP and IFRS. Our Company does not provide reconciliation of its
financial information to IFRS or US GAAP. Our Company has not attempted to explain those differences or quantify their impact
on the financial data included in this Prospectus and it is urged that you consult your own advisors regarding such differences and
their impact on our Company's financial data. For details in connection with risks involving differences between Ind AS, US GAAP
and IFRS, please see the section entitled “Risk Factors - Significant differences exist between Ind AS and other accounting
principles, such as Indian GAAP, U.S. GAAP and IFRS, which investors may be more familiar with and may consider material to
their assessment of our financial condition.” on page 49. Accordingly, the degree to which the financial information included in
this Prospectus will provide meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting
policies and practices, the Companies Act and the SEBI ICDR Regulations. Any reliance by persons not familiar with Indian
accounting policies and practices on the financial disclosures presented in this Prospectus should accordingly be limited.

EBITDA and EBITDA Margin, presented in this Prospectus is a supplemental measure of our performance and liquidity that is not
required by, or presented in accordance with, Ind AS, Indian GAAP, IFRS or US GAAP. Further, EBITDA and EBITDA Margin
are not a measurement of our financial performance or liquidity under Ind AS, Indian GAAP, IFRS or US GAAP and should not be
considered in isolation or construed as an alternative to cash flows, profit/ (loss) for the years/ period or any other measure of
financial performance or as an indicator of our operating performance, liquidity, profitability or cash flows generated by operating,
investing or financing activities derived in accordance with Ind AS, Indian GAAP, IFRS or US GAAP. In addition, EBITDA and
EBITDA Margin, are not standardised terms, hence a direct comparison of these Non-GAAP measures between companies may not
be possible. Other companies may calculate these Non-GAAP measures differently from us, limiting its usefulness as a comparative
measure. Although such Non-GAAP measures are not a measure of performance calculated in accordance with applicable
accounting standards, our Company’s management believes that they are useful to an investor in evaluating us as they are widely
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used measures to evaluate a company’s operating performance.

Currency and Units of Presentation

All references to:

. “Rupees” or “X” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India; and
. “USD” or “US$” or “$” are to United States Dollar, the official currency of the United States of America

Our Company has presented all numerical information in this Prospectus in “million” units or in whole numbers where the numbers
have been too small to represent in millions. One million represents 1,000,000 and one billion represents 1,000,000,000.

Exchange Rates

This Prospectus contains conversion of certain other currency amounts into Indian Rupees that have been presented solely to comply
with the SEBI ICDR Regulations. These conversions should not be construed as a representation that these currency amounts could
have been, or can be converted into Indian Rupees, at any particular rate or at all.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between the Rupee and the
USD (in Rupees per USD) and the Rupee and the EUR (in Rupees per EUR):

Currency As on March 31, |Ason December 31,|As on December 31,| As on March 31, As on March 31, | As on March 31,
2021 2020 2019 2020 2019 2018
R ® R ®) 9] ®)
1 USD 73.50 73.05 71.27 75.39 69.17 65.04
1 EUR 86.10 89.79 79.88 83.05 77.70 80.62

Source: RBI Reference Rate (for the period prior to July 10, 2018) and www.fbil.org.in (for the period post July 10, 2018)
Note: In the event that March 31 of any of the respective years is a public holiday, the previous calendar day not being a public holiday has been considered

Industry and Market Data

Unless stated otherwise, industry and market data used in this Prospectus has been obtained or derived from publicly available
information as well as industry publications and sources.

Industry publications generally state that the information contained in such publications has been obtained from publicly available
documents from various sources believed to be reliable but their accuracy and completeness are not guaranteed and their reliability
cannot be assured. Although we believe the industry and market data used in this Prospectus is reliable, it has not been independently
verified by us, the BRLMSs or any of their affiliates or advisors. The data used in these sources may have been reclassified by us for
the purposes of presentation. Data from these sources may also not be comparable. Such data involves risks, uncertainties and
numerous assumptions and is subject to change based on various factors, including those discussed in “Risk Factors” on page 21.
Accordingly, investment decisions should not be based solely on such information.

Certain information in the sections entitled “Summary of the Offer Document”, “Industry Overview” and “Our Business” on pages
16, 98 and 131, respectively of this Prospectus has been obtained from the report titled “Market Assessment and outlook across Steel
Industry value chain” dated February 2021 prepared by CRISIL Limited which has issued the following disclaimer:

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

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” on page 92 includes information relating to our peer group

companies. Such information has been derived from publicly available sources, and neither we, nor the BRLMs have independently
verified such information.
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The extent to which the market and industry data used in this Prospectus is meaningful depends on the reader’s familiarity with and
understanding of the methodologies used in compiling such data. There are no standard data gathering methodologies in the industry
in which the business of our Company is conducted, and methodologies and assumptions may vary widely among different industry
sources.

Notice to Prospective Investors in the United States

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory authority.
Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of this Prospectus or approved
or disapproved the Equity Shares. Any representation to the contrary is a criminal offence in the United States. In making an
investment decision, investors must rely on their own examination of our Company and the terms of the Issue, including the merits
and risks involved. The Equity Shares have not been and will not be registered under the United States Securities Act of 1933, as
amended (the “U.S. Securities Act”) or any other applicable law of the United States and, unless so registered, may not be offered
or sold within the United States except pursuant to an exemption from, or in a transaction not subject to, the registration requirements
of the U.S. Securities Act and applicable state securities laws. Accordingly, the Equity Shares are being offered and sold (a) in the
United States only to persons reasonably believed to be “qualified institutional buyers” (as defined in Rule 144A under the U.S.
Securities Act and referred to in this Prospectus as “U.S. QIBS”) in transactions exempt from the registration requirements of the
U.S. Securities Act and (b) outside the United States in compliance with Regulation S and the applicable laws of the jurisdiction
where those offers and sales are made. For the avoidance of doubt, the term “U.S. QIBs” does not refer to a category of institutional
investors defined under applicable Indian regulations and referred to in this Prospectus as “QIBs”.

Notice to Prospective Investors in the European Economic Area

This Prospectus has been prepared on the basis that all offers of Equity shares in Member States of the European Economic Area
(“EEA”) (each a “Member State”) or the United Kingdom (“UK”) will be made pursuant to an exemption under the Prospectus
Regulation from the requirement to produce a prospectus for offers of Equity Shares. The expression “Prospectus Regulation” means
Regulation (EU) 2017/1129 of the European Parliament and Council EC (and amendments thereto). Accordingly, any person making
or intending to make an offer within the EEA or the UK of Equity Shares which are the subject of the placement contemplated in
this Prospectus should only do so in circumstances in which no obligation arises for our Company or any of the members of the
BRLMs to produce a prospectus for such offer. None of our Company and the BRLMs have authorized, nor do they authorize, the
making of any offer of Equity Shares through any financial intermediary, other than the offers made by the members of the Syndicate
which constitute the final placement of Equity Shares contemplated in this Prospectus.

Information to Distributors

Solely for the purposes of the product governance requirements contained within: (a) EU Directive 2014/65/EU on markets in
financial instruments, as amended (“MIiFID I1”); (b) Articles 9 and 10 of Commission Delegated Directive (EU) 2017/593
supplementing MiFID II; and (c) local implementing measures (together, the “MiFID Il Product Governance Requirements”),
and disclaiming all and any liability, whether arising in tort, contract or otherwise, which any “manufacturer” (for the purposes of
the MiIFID Il Product Governance Requirements) may otherwise have with respect thereto, the Equity Shares have been subject to
a product approval process, which has determined that such Equity Shares are: (i) compatible with an end target market of retail
investors and investors who meet the criteria of professional clients and eligible counterparties, each as defined in MiFID I1; and
(ii) eligible for distribution through all distribution channels as are permitted by MiFID Il (the “Target Market Assessment”).
Notwithstanding the Target Market Assessment, “distributors” (for the purposes of the MiFID II Product Governance Requirements)
(“Distributors”) should note that: the price of the Equity Shares may decline and investors could lose all or part of their investment;
the Equity Shares offer no guaranteed income and no capital protection; and an investment in the Equity Shares is compatible only
with investors who do not need a guaranteed income or capital protection, who (either alone or in conjunction with an appropriate
financial or other adviser) are capable of evaluating the merits and risks of such an investment and who have sufficient resources to
be able to bear any losses that may result therefrom. The Target Market Assessment is without prejudice to the requirements of any
contractual, legal or regulatory selling restrictions in relation to the Issue. For the avoidance of doubt, the Target Market Assessment
does not constitute: (a) an assessment of suitability or appropriateness for the purposes of MiFID I1; or (b) a recommendation to any
investor or group of investors to invest in, or purchase, or take any other action whatsoever with respect to the Equity Shares. Each
Distributor is responsible for undertaking its own target market assessment in respect of the Equity Shares and determining
appropriate distribution channels.
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FORWARD-LOOKING STATEMENTS

This Prospectus contains certain “forward-looking statements”. All statements contained in this Prospectus that are not statements
of historical fact constitute “forward-looking statements”. All statements regarding our expected financial condition and results of
operations, business, plans and prospects are “forward-looking statements”. These forward-looking statements generally can be
identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”, “likely to”, “seek to”, “shall”,
“objective”, “plan”, “project”, “will”, “will continue”, “will pursue” or other words or phrases of similar import. Similarly,
statements that describe our Company’s strategies, objectives, plans or goals are also forward-looking statements. All forward-
looking statements whether made by us or any third parties in this Prospectus are based on our current plans, estimates, presumptions
and expectations and are subject to risks, uncertainties and assumptions about us that could cause actual results to differ materially
from those contemplated by the relevant forward-looking statement, including but not limited to, regulatory changes pertaining to
the industry in which our Company has businesses and our ability to respond to them, our ability to successfully implement our
strategy, our growth and expansion, technological changes, our exposure to market risks, general economic and political conditions
which have an impact on our business activities or investments, the monetary and fiscal policies of India, inflation, deflation,
unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the
financial markets in India and globally, changes in domestic laws, regulations and taxes and changes in competition in its industry.
Important factors that could cause actual results to differ materially from our Company’s expectations include, but are not limited
to, the following:

. Loss of any of our suppliers or a failure by our suppliers to deliver some of our primary raw materials;

. Continuing impact of the outbreak of the COVID-19;

. Requirement to pay liquidated damages to suppliers of coal and chrome ore in the event of the Company not lifting a
specified percentage of the annual contracted capacity;

. Dependance on stable and reliable logistics and transportation infrastructure;

. Volatility in the demand and pricing in the steel industry and the cyclical nature of the industries it serves;

. Volatility in the prices of raw materials and energy;

. Unexpected loss, shutdown or slowdown of operations at any of our facilities;

. Our inability to successfully implement our expansion programmes;

. Our inability to expand or effectively manage our distributors or brokers, or any disruptions in our distribution network;
and

. Developments in the competitive environment in the steel industry, such as consolidation among our competitors

For further discussion of factors that could cause the actual results to differ from the expectations, please see the sections entitled
“Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
on pages 21, 131 and 290, respectively. By their nature, certain market risk disclosures are only estimates and could be materially
different from what actually occurs in the future. As a result, actual future gains or losses could materially differ from those that
have been estimated and are not a guarantee of future performance.

These statements are based on our management’s belief and assumptions, which in turn are based on currently available information.
Although we believe the assumptions upon which these forward looking statements are based on are reasonable, any of these
assumptions could prove to be inaccurate and the forward looking statements based on these assumptions could be incorrect. Given
these uncertainties, investors are cautioned not to place undue reliance on such forward-looking statements and not to regard such
statements as a guarantee of future performance. Neither our Company, our Directors, the BRLMSs nor any Syndicate member nor
any of their respective affiliates have any obligation to update or otherwise revise any statements reflecting circumstances arising
after the date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition.
In accordance with SEBI requirements, our Company and the Promoter Selling Shareholders shall ensure that investors in India are
informed of material developments from the date of this Prospectus in relation to the statements and undertakings made by them in
this Prospectus until the time of the grant of listing and trading permission by the Stock Exchanges for this Offer. The Promoter
Selling Shareholders shall, severally and not jointly, ensure that investors are informed of material developments in relation to
statements and undertakings specifically made or confirmed by such Promoter Selling Shareholder in the Draft Red Herring
Prospectus, the Red Herring Prospectus and this Prospectus until the grant of listing and trading permission by the Stock Exchanges.
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SECTION Il - SUMMARY OF THE OFFER DOCUMENT

The following is a general summary of the terms of the Offer and is not exhaustive, nor does it purport to contain a summary of all
the disclosures in this Prospectus or all details relevant to prospective investors. This summary should be read in conjunction with,
and is qualified in its entirety by, the more detailed information appearing elsewhere in this Prospectus, including in the sections
entitled “Risk Factors”, “The Offer”, “Capital Structure”, “Objects of the Offer”, “Industry Overview”, “Our Business”,
“Outstanding Litigation and Other Material Developments ”, “Offer Procedure ” and “Main Provisions of Articles of Association”
on pages 21, 51, 65, 81, 98, 131, 326, 362 and 379 respectively.

Summary of Business

We are a leading integrated metal producing company based in India (Source: CRISIL Report) with a focus on long steel products
and ferro alloys. We are amongst the largest producers of ferro alloys in terms of installed capacity in India, as of February 2021
(Source: CRISIL Report). We have the ability to sell intermediate and final products across the steel value chain. As of March 31,
2020, we were one of the leading players in terms of pellet capacity and the fourth largest player in the sponge iron industry in terms
of sponge iron capacity in India (Source: CRISIL Report). For further details, please see the section entitled “Our Business” on page
131.

Summary of Industry

India steel demand has increased at a CAGR of approximately 5.4% during Fiscal 2015 to Fiscal 2020. Going forward, steel demand
is expected to recover and continue its strong growth rate at 5.0% to 6.0% through Fiscal 2025 supported by the Government led
initiatives especially affordable housing and infrastructure projects in metro, road, and urban infra space (which are more steel
intensive). Further, the Government’s impetus on infrastructure is expected to drive double digit steel demand growth in Fiscal 2022
(Source: CRISIL Report). For further details, please see the section entitled “Industry Overview” on page 98.

Names of Promoters
The Promoters of our Company are Mahabir Prasad Agarwal, Brij Bhushan Agarwal, Sanjay Kumar Agarwal, Subham Capital
Private Limited, Subham Buildwell Private Limited, Narantak Dealcomm Limited, Kalpataru Housefin & Trading Private Limited,

Dorite Tracon Private Limited and Toplight Mercantiles Private Limited.

For details, please see the section entitled “Our Promoters and Promoter Group” on page 193.

Offer Size

Offer [ 29,705,880* Equity Shares, aggregating to % 9,085.50* million

which consists of:

- Fresh Issue® 21,470,588* Equity Shares, aggregating to X 6,565.50*" million

- Offer for Sale® 8,235,292* Equity Shares, aggregating to X 2,520.00* million by
the Selling Shareholders

* Subject to finalization of Basis of Allotment
~ A discount of 4.90 % on the Offer Price was offered to the Eligible Employees Bidding in the Employee Reservation Portion, equivalent to T 15
per Equity Share.

(1) The Offer has been authorized by a resolution of our Board dated February 12, 2021, and the Fresh Issue has been authorized by a special resolution of our
Shareholders, dated February 19, 2021.

(2) The Equity Shares being offered by the Selling Shareholders have been held for a period of at least one year immediately preceding the date of filing of the
Draft Red Herring Prospectus with SEBI, and are eligible for being offered for sale pursuant to the Offer in terms of the SEBI ICDR Regulations. The Selling
Shareholders, severally and not jointly, have confirmed and authorized their respective participation in the Offer for Sale. For further information, please see
the section entitled “Other Regulatory and Statutory Disclosures” on page 339.

For further details, please see the section entitled “The Offer” on page 51.
Objects of the Offer

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

Particulars A
(in X million)
Repayment/pre-payment, in full or part, of debt of our Company and SSPL, one of our Subsidiaries 4,700.00
General corporate purposes” 1,497.16
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*

The amount utilized for general corporate purposes shall not exceed 25% of the gross proceeds of the Fresh Issue.

Aggregate pre-Offer Shareholding of Promoters, Promoter Group and Selling Shareholders

The aggregate pre-Offer shareholding of Promoter and Promoter Group as on the date of this Prospectus is as follows:

No. of pre-Offer Equity % of total paid up pre-Offer
Sr. No NETE aif SiEEe ey Shares held Equity Share capital
Promoters

1. Brij Bhushan Agarwal 23,284,820 9.97
2. Sanjay Kumar Agarwal 31,580 0.01
3. Mahabir Prasad Agarwal 2,525% 0.00*
4, Subham Buildwell Private Limited 72,597,250 31.08
5. Narantak Dealcomm Limited 54,063,340 23.14
6. Subham Capital Private Limited 41,994,770 17.98
7. Kalpataru Housefin & Trading Private Limited 22,219,150 9.51
8. Dorite Tracon Private Limited 15,196,665 6.51
9. Toplight Mercantiles Private Limited 698,750 0.30

Total (A) 230,088,850 98.49

Promoter Group

1. Brij Bhushan Agarwal & Sons (HUF) 2,250,000 0.96
2. Mittu Agarwal 1,133,750 0.49
3. Kiran Vimal Agarwal 45,000 0.02
4. Sangeeta Agarwal 45,000 0.02
5. Anita Jhunjhunwala 45,000 0.02
6. Bajrang Lal Agarwal 2,500 0.00*

Total (B) 3,521,250 1.51

Total (A) + (B) 233,610,100 100.00

* less than 0.01%

# Pursuant to the scheme of amalgamation of Inforev Software Private Limited and Amazing Vinimay Pvt. Ltd. with our Company, as approved by the Calcutta High
Court by order dated October 3, 2016, Mahabir Prasad Agarwal holds 4 Equity Shares for the fractional entitlement of the shareholders of Inforev Software Private
Limited and 1 Equity Share for the fractional entitlement of the shareholders of Amazing Vinimay Pvt. Ltd. Pursuant to the bonus issue of Equity Shares on June 20,
2018, the total Equity Shares held pursuant to such scheme of amalgamation and fractional entitlement now represents 25 Equity Shares.

The aggregate pre-Offer shareholding of the Selling Shareholders as on the date of this Prospectus is as follows:

. No. of pre-Offer Equi % of total paid up pre-Offer
Sr. No Name of Selling Shareholder Sphares held quity EquitypSharepcgpital

1. Dorite Tracon Private Limited 15,196,665 6.51
2. Narantak Dealcomm Limited 54,063,340 23.14
3. Subham Capital Private Limited 41,994,770 17.98
4, Subham Buildwell Private Limited 72,597,250 31.08
5. Kalpataru Housefin & Trading Private Limited 22,219,150 9.51

Total (A) + (B) 206,071,175 88.21

Summary of Financial Information

A summary of the financial information of our Company as per the Restated Financial Statements is as follows:

(in ¥ million except otherwise stated)

Nine months Nine months Fiscal
. ended ended
Particulars December 31, December 31, 2020 2019 2018
2020 2019
Share capital 2,336.10 2,336.10 2,336.10 2,336.10 467.22
Net worth 32,852.76 27,466.55 28,259.75 24,896.60 18,539.89
Revenue (total income) 39,956.32 33,164.48 43,953.02 46,845.60 39,203.99
Profit after tax 4,563.21 2,603.61 3,403.29 6,367.83 5,280.39
Earnings per share (basic and diluted)
- Basic(in® 19.53 11.15 14.57 25.86 18.17
- Diluted (in %) 19.53 11.15 14.57 25.86 18.17
Net asset value per Equity Share (in %) 140.63 117.57 120.97 106.57 79.36
Total borrowings 8,862.92 10,410.33 13,304.78 7,221.14 5,641.03

Qualifications of the Statutory Auditors
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There are no auditor qualifications which require corrective adjustments, and which have not been given effect to in the Restated
Financial Statements. For further details, please see the section entitled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on page 290.

Summary of Outstanding Litigation
A summary of outstanding litigation proceedings involving our Company, our Promoters, our Directors, our Subsidiaries and

litigation involving our Group Companies which have a material impact on the Company, as on the date of this Prospectus is as
follows:

Name of Entity Criminal Tax proceedings Statutory or Material civil Aggregate amount
proceedings regulatory litigation involved (% in million)”
proceedings

Company

By the Company 6 Nil Nil 4 530.86
Against the Company Nil 27 7 2 963.27
Directors

By the Directors Nil Nil Nil Nil -

Against the Directors 17 Nil Nil Nil -
Promoters

By the Promoters 10 Nil Nil 4 369.74
Against the Promoters 1 9 Nil Nil 40.30
(including the individuals

Promoters)
Subsidiaries

By the Subsidiaries 16 Nil Nil 4 2,931.56
Against the Subsidiaries 1 50 1 Nil 3,040.07
Total 51 86 8 14 7,875.80

*To the extent quantifiable.

For details in relation to the pending litigation involving our Group Companies that have a material impact on our Company, and
for further details of the outstanding litigation proceedings involving the Company, Directors, Promoters and Subsidiaries, please
see the section entitled “Outstanding Litigation and Other Material Developments” beginning on page 326.

Risk Factors

Please see the section entitled “Risk Factors” beginning on page 21.

Summary of Contingent Liabilities of our Company

A summary of our contingent liabilities as on December 31, 2020, as indicated in our Restated Financial Statements is as follows:

(in % million

Particulars As of December 31, 2020

Unredeemed Bank Guarantees on behalf of the joint venture 20.02
Other Unredeemed Bank Guarantees 1,263.08
Bills discounted with banks 367.18
i. Excise Duty 1,096.74
ii. Service Tax 3.88
iii. Custom Duty 46.93
iv. Sales Tax 243.36
v. ESI 1.39
Total 3,042.58

For details, please see the section entitled “Restated Financial Statements — Note 42 — Commitments and Contingent Liabilities” on
page 266.

Summary of Related Party Transactions

A summary of related party transactions entered into by our Company with related parties are as follows:

(in Z million)
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Nine months Nine months
Nature of Transactions Decggdbee‘l'r o Decg;‘qdbe; g1, | Fiscal2020 | Fiscal 2019 | Fiscal 2018
2020 2019
Sale of Goods 336.40 554.14 1,056.35 1,439.54 561.85
Commission (Income) - - - - 0.25
Commission (Expense) - 18.62 18.62 - -
Sale of Licence - - - 7.79 21.86
Purchase of Licence 1.46 25.95 36.72 7.04 -
Purchase of Goods 304.93 270.10 629.21 1,215.64 820.39
$E)nst)Pa|d and Office Maintenance (Expense) (Net of 057 053 0.86 0.86 065
Remuneration 22.57 27.37 61.46 63.22 16.47
Purchase of Investments - 0.51 106.41 2,086.93 950.34
Sale of Investments - 0.06 0.04 30.97 -
Advances Given 2,873.97 570.65 2,424.06 5,762.18 4,030.55
Advances Received back 4,577.87 948.33 4,114.89 8,640.17 3,614.00
Loans Received 692.40 1,762.90 1,796.40 2,037.10 -
Loans Repaid 523.08 1,270.40 1,796.40 2,043.91 -
Loans Given 0.70 - - 166.85 -
Interest on Loan Taken 9.74 - - - -

For details of the related party transactions and as reported in the Restated Financial Statements, please see “Restated Financial
Statements — Note 48 A — Related Party Disclosures (As per Ind AS — 24 — Related Party Disclosures) ” and “Restated Financial
Statements — Note 48 B — Related Party Disclosures (As per Ind AS — 24 — Related Party Disclosures)” on pages 277 and 279,
respectively.

Financing Arrangements

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

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

Our Promoters and the Selling Shareholders have not acquired any Equity Shares in the one year preceding the date of this
Prospectus.

Average Cost of Acquisition of Equity Shares

The average cost of acquisition per Equity Share to our Promoters and the Selling Shareholders as at the date of this Prospectus is:

. Average cost of Acquisition per
Name Number of Equity Shares held Equity Share (in 2)*
Promoters
Subham Buildwell Private Limited 72,597,250 2.37
Narantak Dealcomm Limited 54,063,340 10.39
Subham Capital Private Limited 41,994,770 2.54
Brij Bhushan Agarwal 23,284,820 0.75
Kalpataru Housefin & Trading Private Limited 22,219,150 8.04
Dorite Tracon Private Limited 15,196,665 10.72
Toplight Mercantiles Private Limited 698,750 5.94
Sanjay Kumar Agarwal 31,580 4.29
Mahabir Prasad Agarwal** 2,525** 2.00
Selling Shareholders
Dorite Tracon Private Limited 15,196,665 10.72
Narantak Dealcomm Limited 54,063,340 10.39
Subham Capital Private Limited 41,994,770 2.54
Subham Buildwell Private Limited 72,597,250 2.37
Kalpataru Housefin & Trading Private Limited 22,219,150 8.04

* As per certificate issued by our Statutory Auditors dated May 12, 2021.

** Pursuant to the scheme of amalgamation of Inforev Software Private Limited and Amazing Vinimay Pvt. Ltd. with our Company, as approved
by the High Court of Calcutta by order dated October 3, 2016, Mahabir Prasad Agarwal holds four Equity Shares for the fractional entitlement
of the shareholders of Inforev Software Private Limited and one Equity Share for the fractional entitlement of the shareholders of Amazing Vinimay
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Pvt. Ltd. Pursuant to the bonus issue of Equity Shares on June 20, 2018, the total Equity Shares held pursuant to such scheme of amalgamation
and fractional entitlement now represents 25 Equity Shares.

Details of pre-Offer Placement

Our Company does not contemplate any issuance or placement of Equity Shares from the date of this Prospectus till the listing of
the Equity Shares.

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

Our Company has not issued any Equity Shares for consideration other than cash in the one year preceding the date of this
Prospectus.

Split / Consolidation of Equity Shares in the last one year

Our Company has not undertaken a split or consolidation of the Equity Shares in the one year preceding the date of this Prospectus.
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SECTION I1I: RISK FACTORS

An investment in equity shares involves a high degree of risk. Potential investors should carefully consider all the information in
this Prospectus, including the risks and uncertainties described below, before making an investment in the Equity Shares. The risks
described below are not the only ones relevant to us or our Equity Shares, the industry in which we operate or to India. Additional
risks and uncertainties, not currently known to us or that we currently do not deem material may also adversely affect our business,
results of operations, cash flows and financial condition. If any or some combination of the following risks, or other risks that are
not currently known or believed to be adverse, actually occur, our business, results of operations and financial condition could
suffer, the trading price of, and the value of your investment in, our Equity Shares could decline and you may lose all or part of
your investment. To the extent the COVID-19 pandemic adversely affects our business and financial results, it may also have the
effect of heightening many of the other risks described in this section. In order to obtain a complete understanding of our Company
and our business, prospective investors should read this section in conjunction with “Our Business”, “Industry Overview”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Restated Financial Statements”
beginning on pages 131, 98, 290 and 216, respectively, as well as the other financial and statistical information contained in this
Prospectus. In making an investment decision, prospective investors must rely on their own examination of us and our business and
the terms of the Offer including the merits and risks involved.

Potential investors should consult their tax, financial and legal advisors about the particular consequences of investing in the Offer.
Unless specified or quantified in the relevant risk factors below, we are unable to quantify the financial or other impact of any of
the risks described in this section. Prospective investors should pay particular attention to the fact that our Company is incorporated
under the laws of India and is subject to a legal and regulatory environment, which may differ in certain respects from that of other
countries.

Unless otherwise indicated or the context otherwise requires, the financial information for Fiscals 2018, 2019 and 2020 and for the
nine months ended December 31, 2019 and 2020 included herein is derived from the Restated Financial Statements, included in
this Prospectus. For further information, see “Restated Financial Statements” beginning on page 216.

This Prospectus also contains forward-looking statements that involve risks, assumptions, estimates and uncertainties. Our
actual results could differ from those anticipated in these forward-looking statements as a result of certain factors, including the
considerations described below and elsewhere in this Prospectus. See “Forward-Looking Statements” on page 15.

Our Company’s Fiscal commences on April 1 and ends on March 31 of the immediately subsequent year, and references to a
particular Fiscal are to the 12 months ended March 31 of that particular year. Unless otherwise indicated or the context otherwise
requires, in this section, references to “the Company” or “our Company” are to Shyam Metalics and Energy Limited on a
standalone basis, and references to “the Group”, “we”, “us”, “our”, are to Shyam Metalics and Energy Limited and its
Subsidiaries and Associates on a consolidated basis.

Unless otherwise indicated, industry and market data used in this section have been derived from the report “Market Assessment
and outlook across Steel Industry value chain” dated February 2021 (the “CRISIL Report”) prepared and released by CRISIL
Research, a division of CRISIL Limited, and commissioned by our Company in connection with the Offer. Also see, “Certain
Conventions, Use of Financial Information and Market Data and Currency of Presentation — Industry and Market Data” on page
13.

Risks relating to our Business

1. Loss of any of our suppliers or a failure by our suppliers to deliver some of our primary raw materials such as iron ore,
iron ore fines, coal, chrome ore and manganese ore may have an adverse impact on our ability to continue our
manufacturing process without interruption and our ability to manufacture and deliver the products to our customers
without any delay. Further, restrictions on import of raw materials and an increase in shipment cost may adversely impact
our business and results of operations.

Our ability to remain competitive, maintain costs and profitability depend, in part, on our ability to source and maintain a
stable and sufficient supply of raw materials at acceptable prices. We procure some of our primary raw materials, such as, (i)
iron ore, iron ore fines and manganese ore on a purchase order basis; (ii) with the exception of the fuel supply agreements
that we have entered into certain parties, which accounted for 56.45% of our total coal purchases in Fiscal 2020, we import
coal on a purchase order basis; and (iii) chrome ore (with the exception of long term linkages with Odisha Mining Corporation
Limited) on a purchase order basis, and have not entered into long term contracts for the supply of such raw materials.
Accordingly, we may encounter situations where we might be unable to manufacture and deliver our products due to, amongst
other reasons, our inability to predict the increased demand for our products. As a result, the success of our business is
significantly dependent on maintaining good relationships with our raw material suppliers. Absence of long-term supply
contracts subject us to risks such as price volatility caused by various factors such as commodity market fluctuations, currency
fluctuations, climatic and environmental conditions, production and transportation cost, changes in domestic as well as
international government policies, and regulatory and trade sanctions. Since we also import a certain amount of raw materials
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from international suppliers, we remain susceptible to the risks arising out of raw material price fluctuations as well as import
duties, which could result in a decline in our operating margins. Additionally, our inability to predict the market conditions
may result in us placing supply orders for inadequate quantities of such raw materials.

Although we have not faced significant disruptions in the procurement of raw materials in the past, the lockdown imposed
by the Government of India on account of the operating restrictions/ lockdown consequent to outbreak of COVID-19
pandemic temporarily affected our ability to source raw materials from certain vendors, located both internationally and
domestically, who were unable to transport raw materials to us, in the months of March, April and May 2020. There can be
no assurance that we will procure the quantities and quality of raw materials commensurate with our requirements in the
future. Further, any delay/failure to deliver or delivery of wrong or sub-standard raw materials by our suppliers may have a
material and adverse effect on our business, results of operations and financial condition.

In Fiscals 2018, 2019 and 2020, and the nine months ended December 31, 2020, our top three raw materials supplier
accounted for 14.04%, 13.29%, 16.22 % and 16.22 %, respectively, of our total raw material purchase costs. If any of our
major suppliers ceases to have business dealings with us or materially reduces the quantity of raw materials supplied to us
and we are unable to secure new suppliers for such raw materials to meet the requirements at our manufacturing plants, our
production schedule may be delayed and our business, financial condition, results of operations and prospects will be
adversely affected. In addition, in case of loss of preferred suppliers for key raw materials, we may have to purchase such
raw materials from others sources, which may not be of desirable quality and result in product recall or liability. Also, see “-
Product liability claims could adversely affect our operations.” on page 32.

In addition, in Fiscal 2020, we imported raw materials amounting to X 2,403.52 million, which accounted for 11.17% of our
total raw material purchases. We are also required to pay demurrage charges on import of raw materials and in Fiscals 2018,
2019, 2020, and the nine months ended December 31, 2020, such charges amounted to % 9.58 million, X 101.65 million, X
43.25 million and X 34.11 million, respectively. Any restrictions, either from the Central or state governments of India, or
from countries which we import from, on such imports may adversely affect our business, prospects, financial condition and
results of operations. There can be no assurance that such restrictions/ regulations would not be made more stringent which
would consequently restrict our ability to import raw materials from other jurisdictions. Further, there can be no assurance
that, under these circumstances, we will be successful in identifying alternate suppliers for raw materials or we will be able
to source the raw materials at favourable terms in a timely manner. Any restriction on import of raw materials could have an
adverse effect on our ability to deliver products to our customers, business and results of operations. Further, a significant
portion of our expenses is due to freight carriage and transport and freight and forwarding expense and import freight charges.
Any increase in import tariff will increase expenses which in turn may impact our business and results of operations.

Our success depends on stable and reliable logistics and transportation infrastructure. Disruption of logistics and
transportation services could impair the ability of our suppliers to deliver raw materials or our ability to deliver products
to our customers and/ or increase our transportation costs, which may adversely affect our operations.

Our Sambalpur and Jamuria manufacturing plants have captive railways sidings and we depend primarily on railways to
transport the raw materials for such manufacturing units. We also utilize third party transportation services by road for
transport of raw materials and our products from/ to our suppliers and customers. Further, we rely on the freight ships for the
transport of imported coal as well as for export of our products. Transportation by rail, road or ship, as the case may be,
involves risks, including, collision, grounding, storm, fire, explosion, lightning, political instability, allotment of rakes,
allotment of berths for cargo ships for our imports and operating restrictions/ lockdown consequent to outbreak of infectious
diseases, such as the COVID-19 pandemic. Any delay or disruption caused to the transportation of raw materials or our
products could adversely impact our ability to procure the raw materials as well as to meet the delivery schedule of our
products in an economical manner. Further, on account of operating restrictions/ lockdown consequent to outbreak of the
COVID-19 pandemic, our third-party transportation providers’ operations were disrupted in the months of March, April and
May 2020. To ensure timely delivery of our products, we may also be required to maintain relatively high level of inventory
of raw materials and this may also resultantly increase our cost.

Further, the operation and maintenance of the railways is carried out by the central Government and we cannot assure you
that rakes will be allotted to us on a cost effective basis and that such logistics and transportation infrastructure will be
operated and maintained at adequate levels. In the event we are not allotted rakes by the central Government for the
transportation of our raw materials or our products, we will be required to transport such raw materials or products by way
of road which could increase our logistics costs and could materially and adversely affect our results of operations and
financial conditions. Further, disruptions of the logistics and transportation services on account of weather-related problems,
strikes, inadequacies in the rail infrastructure, operating restrictions/ lockdown consequent to outbreak of infectious diseases,
such as the COVID-19 pandemic or other events could impair the ability of our suppliers to deliver raw materials or
significant increase in transportation costs may have an adverse impact on our operations.

The demand and pricing in the steel industry is volatile and are sensitive to the cyclical nature of the industries it serves.
A decrease in steel prices may have a material adverse effect on our business, results of operations, prospects and financial
condition.
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Steel prices fluctuate based on a number of factors, such as, the availability and cost of raw material inputs, fluctuations in
domestic and international demand and supply of steel and steel products, international production and capacity, fluctuation
in the volume of steel imports, transportation costs, protective trade measures and various social and political factors, in the
economies in which the steel producers sell their products and are sensitive to the trends of particular industries, such as, the
construction and machinery industries. When downturns occur in these economies or sectors, we may experience decreased
demand for our products, which may lead to a decrease in steel prices, which may, in turn, have a material adverse effect on
our business, results of operations, financial condition and prospects.

The Indian steel industry went through a difficult phase during 1997-98, 2002-03, 2008-09 and 2014-15 (Source: CRISIL
Report). However, subsequently the India steel demand increased at a CAGR of approximately 5.4% during Fiscal 2015 to
Fiscal 2020 (Source: CRISIL Report). Nonetheless, steel demand is expected to decline by 5.5% to 6.5% in Fiscal 2021
before recovering in Fiscal 2022 (Source: CRISIL Report). Low steel prices adversely affect the businesses and results of
operations of steel producers generally, including ours, resulting in lower revenue and margins and write-downs of finished
steel products and raw material inventories. In addition, the volatility, length and nature of business cycles affecting the steel
industry have become increasingly unpredictable, and the recurrence of another major downturn in the industry may have a
material adverse impact on our business, results of operations, financial condition and prospects.

In addition, substantial decreases in steel prices during periods of economic weakness have not always been balanced by
commensurate price increases during periods of economic strength. Any sustained price recovery will most likely require a
broad economic recovery, in order to underpin an increase in real demand for steel products by end users.

Our Chairman and individual Promoter, Mahabir Prasad Agarwal, Vice Chairman and Managing Director and
individual Promoter, Brij Bhushan Agarwal, Joint Managing Director and individual Promoter, Sanjay Kumar Agarwal,
whole-time Directors, Bhagwan Shaw and Dev Kumar Tiwari, are party to certain criminal proceedings.

Our Chairman and individual Promoter, Mahabir Prasad Agarwal, Vice Chairman and Managing Director and individual
Promoter, Brij Bhushan Agarwal, Joint Managing Director and our individual Promoter, Sanjay Kumar Agarwal, whole-
time Directors, Bhagwan Shaw and Dev Kumar Tiwari, are party to certain criminal proceedings. Further, our whole-time
Director, Bhagwan Shaw, has been granted bail in all the matters pending against him. For further information, including
aggregate details of criminal proceedings and amounts involved in such criminal proceedings involving the Promoters, see
“—There are outstanding legal proceedings against our Company, Subsidiaries, Group Companies, Directors and Promoters
which may adversely affect our business, financial condition and results of operations” and “Outstanding Litigation and
Other Material Developments” on pages 35 and 326, respectively. Any conviction, penalties or other action against our
Chairman and individual Promoter, Vice Chairman and Managing Director and individual Promoter, Joint Managing
Director and individual Promoter, whole-time Directors or Independent Director for the offences alleged by the complainants
may potentially cause negative publicity thereby affecting our reputation, business, prospects, and financial condition.

Two of our Group Companies, SFAL and SPSPL, are engaged primarily in manufacturing of ferro alloy products and
the metal manufacturing segment, respectively, lines of business similar to that of ours. Any conflict of interest which
may occur between the business of such Group Companies and us could adversely affect our business, prospects, results
of operations and financial condition.

SFAL and SPSPL, two of our Group Companies, are engaged primarily in the business of manufacture of ferro alloy and
steel products and in the metal manufacturing segment, respectively, lines of business similar to that of ours. Currently,
SFAL and SPSPL have not entered into any non-compete agreement with us. We will endeavour to take adequate steps to
address any conflict of interest by adopting the necessary procedures and practices as permitted by applicable law, to address
any conflict which may arise in the future. We have adopted a policy titled “Related Party Transactions Policy” read together
with the Code of Conduct for Directors and Senior Management Executives, to address situations of conflict involving
Directors and Promoters, especially in respect of related party transactions and those giving rise to conflict of interest. In
accordance with the Related Party Transactions Policy, decisions to enter into transactions in which there are conflicts of
interest with Directors or Promoters will require unanimous approval of the Directors. We cannot assure you that our
Promoters will not favour the interests of SFAL and / or SPSPL over our interests or that we will be able to suitably resolve
any such conflict without an adverse effect on our business or operations.

The COVID-19 pandemic and resulting deterioration of general economic conditions has impacted our business and
results of operations in the past and the extent to which it will impact our future business and results of operations will
depend on future developments, which are difficult to predict.

Since first being reported in December 2019, the outbreak of COVID-19 has spread globally. The World Health Organization
declared the novel coronavirus disease (“COVID-19”) outbreak a Public Health Emergency of International Concern on
January 30, 2020, and a pandemic on March 11, 2020. The rapid and diffused spread of COVID-19 and global health concerns
relating to this pandemic have had a severe negative impact on, among other things, financial markets, liquidity, economic
conditions and trade and could continue to do so or could worsen for an unknown period of time, that could in turn have a
material adverse impact on our business, cash flows, results of operations and financial condition, including liquidity and
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growth. The extent to which the COVID-19 outbreak impacts our business, cash flows, results of operations and financial
condition will depend on future developments, including on the duration and severity of the pandemic, the nature and scope
of government actions to contain it, and the potential impact on global and national economic conditions, including inflation,
interest rates, availability of capital markets, consumer spending rates, energy availability and costs (including fuel
surcharges), which are highly uncertain and cannot be predicted. A rapid increase in severe cases and deaths where measures
taken by governments fail or are lifted prematurely, may cause unprecedented economic disruption in India and in the rest
of the world. The scope, duration and frequency of such measures and the adverse effects of COVID-19 remain uncertain
and are likely to be severe. In addition, while the Government of India in coordination with the state governments have
started the bulk immunization process or vaccination drive since January 16, 2021, achieving a complete vaccination scale
may take significant amount of time. There is also no assurance that the vaccines that are developed will be fully effective
and/ or may not have side effects.

On March 14, 2020, India declared COVID-19 as a ‘notified disaster’ and imposed a nationwide lockdown announced on
March 24, 2020. Subsequently, progressive relaxations have been granted for movement of goods and people and cautious
re-opening of businesses and offices. However, since manufacturing of steel was determined to be an essential commodity,
we were able to continue operations at our Sambalpur, Jamuria and Mangalpur manufacturing plants with few operational
production plants and limited workforce and after March 27, 2020, our Sambalpur manufacturing plant and after May 23,
2020, our Jamuria and Mangalpur manufacturing plants were able to increase their operations and workforce in a phased
manner in accordance with the specific directions/ guidelines issued by the respective State Government. During such
downtime, we undertook certain maintenance activities at our Jamuria and Mangalpur manufacturing plants. Further, our
manufacturing plants are currently operating subject to certain social distancing and additional safety measures, such as,
regular temperature checks, regular sanitization, and compulsory use of masks and hand sanitization. While we have not
been able to determine any material impact on our operations and results on account of COVID-19, in the previous Fiscal,
our Company has witnessed a lower quantum of sales compared to similar periods in previous years. We have also witnessed
limited delay in recovery of receivables from customers. The COVID-19 pandemic resulted in some disruptions in the supply
of raw materials from our domestic and international suppliers during the months of March, April and May 2020. We also
experienced some disruptions in supply chain and inventory management, as well as delays in orders. In addition, recently,
throughout March and April 2021, due to an increase in the number of daily COVID-19 cases, several state governments in
India re-imposed lockdowns, curfews and other restrictions to curb the spread of the virus. As a result of the detection of
new strains and subsequent waves of COVID-19 infections in several states in India as well as throughout various parts of
the world, we may be subject to further reinstatements of lockdown protocols or other restrictions, which may adversely
affect our business operations. Although none of the above has had any material impact on our results or operations, we
cannot predict if similar situations will arise again or increase in severity, which in turn may impact our results and
profitability. We continue to closely monitor the impact that COVID-19 may have on our business and results of operations.
Adverse effects of the COVID-19 pandemic may also significantly increase the effect of the aforementioned factors affecting
our results of operations. In the nine months ended December 31, 2020, our Company had provided advances amounting to
¥ 2,856.76 million, % 0.02 million, ¥ 1.08 million and  0.23 million to our Subsidiaries (including step-down subsidiaries),
Shyam Sel and Power Limited, Hrashva Storage and Warehousing Private Limited, Shyam Ores (Jharkhand) Private Limited
and Shyam Energy Limited, respectively. Further, in the nine months ended December 31, 2020, there have been no loans
provided by our Company to our Subsidiaries.

The COVID-19 pandemic and related volatility in financial markets and deterioration of national and global economic
conditions could affect our business and operations in a variety of ways. For instance, on account of operating restrictions/
lockdown consequent to the outbreak of the COVID-19 pandemic, we may experience operational disruptions as a result of
the following:

e atemporary shutdown of our manufacturing plants due to government restrictions or illness in connection with COVID-
19;

e adecrease in demand for our products as a result of COVID-19 on account of government restrictions imposed and
additionally on account of cost control measures implemented by our customers;

o supply chain disruptions for us and our customers;

e asignificant percentage of our workforce being unable to work, including because of travel or government restrictions
in connection with COVID-19, including stay at home orders;

e delays in orders or delivery of orders;

e our strategic projects getting postponed or our planned deliveries being delayed; and

o inability to collect full or partial payments from some customers due to deterioration in customer liquidity.

The extent to which the COVID-19 impacts our business and results will depend on future developments, which are highly
uncertain and cannot be predicted, such as new information which may emerge concerning the severity of the coronavirus
and the actions taken globally to contain the coronavirus or treat its impact, among others. In addition, we cannot predict the
impact that the COVID-19 pandemic will have on our customers, suppliers and other business partners, and each of their
financial conditions; however, any material effect on these parties could adversely impact us. As a result of these
uncertainties, the impact may vary significantly from that estimated by our management from time to time, and any action
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to contain or mitigate such impact, whether government-mandated or opted by us, may not have the anticipated effect or may
fail to achieve its intended purpose altogether. Existing insurance coverage may not provide protection for all costs that may
arise from all such possible events. Further, our Statutory Auditors have in their reports to the audited financial statements
for nine months period ended December 31, 2020 and for the year ended March 31, 2020 have included an emphasis of
matter on impact of COVID-19 on our operations.

As of the date of this Prospectus, there is significant uncertainty relating to the severity of long-term adverse impact of the
COVID-19 pandemic on the global economy, global financial markets and the Indian economy, and we are unable to
accurately predict the long-term impact of the COVID-19 pandemic on our business. To the extent that the COVID-19
pandemic adversely affects our business and operations, it may also have the effect of heightening many of the other risks
described in this “Risk Factors” section.

The steel industry is characterized by volatility in the prices of raw materials and energy which could adversely affect our
profitability.

Steel production requires substantial amounts of raw materials and energy, including iron ore, iron ore fines, non-coking coal
and coke, scrap and power, which are subject to significant price volatility. The production of steel is capital intensive, with
a high proportion of fixed costs to total costs. Consequently, steel producers generally seek to maintain high capacity
utilization. If capacity exceeds demand, there is a tendency for prices to fall sharply if supply is largely maintained.
Conversely, expansion of capacity requires long lead times so that, if demand grows strongly, prices increase rapidly, as
unutilized capacity cannot be brought on line as quickly. The result can be substantial price volatility.

For instance, long steel product prices increased by approximately 7% on-year in Fiscal 2020 on account of faster recovery
in infrastructure space and is expected to increase to X 43,000 to 44,500 per tonne in Fiscal 2021. Further, the long steel
products prices are expected to increase by 3% to 5% in Fiscal 2021 primarily on account of healthy demand recovery and
rising cost push from iron ore. Further, primary long steel prices increased by 0.8% in Fiscal 2020 to X 40,380 per tonne.
However, secondary TMT prices experienced a decline primarily due to lower bargaining power. In Fiscal 2019, long steel
prices had increased by 11% on-year on account of healthy rise in long steel demand supported by rising iron ore and scrap
prices. In addition, international ferrochrome prices declined by 13% on-year to $899 per tonne in Fiscal 2020 on account of
weak demand in China coupled with global oversupply. Domestic prices for ferrochrome followed a similar trend with 16%
on-year decline in prices to ¥ 62,975 per tonne on account of weak demand. Going forward, prices for ferrochrome are
expected to moderately increase in Fiscal 2021 due to severe chrome ore supply disruptions. In relation to manganese alloy,
prices are expected to decline in Fiscal 2021 by 3-5% on-year due to declining demand as both global and domestic crude
steel production to fall due to weak demand on account of the COVID-19 pandemic. Moreover, falling domestic manganese
ore prices due to decline in global manganese ore prices due to oversupply situation to further weigh on the alloy prices. The
first four months of Fiscal 2021 experienced a 6% decline in domestic ferro manganese prices. Supply rebalancing led by
higher output from China and Malaysia coupled with moderating crude steel demand led to decline in global prices in Fiscal
2020. Similarly, domestic ferromanganese prices declined by 8% primarily owing to low demand as domestic crude steel
production fell by 1.5%. (Source: CRISIL Report)

We may be negatively affected by significant price volatility, particularly in the event of excess production capacity in the
global steel market, and incur operating losses as a result.

The unexpected loss, shutdown or slowdown of operations at any of our manufacturing plants could have a material
adverse effect on our results of operations and financial condition.

Our manufacturing plants are subject to operating risks, such as the breakdown or failure of equipment, power supply
interruptions, facility obsolescence or disrepair, labour disputes, natural disasters and industrial accidents. While we
undertake precautions to minimize the risk of any significant operational problems at our plants, there can be no assurance
that our business, financial position and operations will not be adversely affected by disruption caused by operational
problems at our manufacturing plants. Any unscheduled, unplanned or prolonged disruption of our manufacturing operations,
including, power failure, fire and unexpected mechanical failure of equipment, performance below expected levels of output
or efficiency, obsolescence, labour disputes, strikes, lock-outs, earthquakes and other natural disasters, industrial accidents,
any significant social, political or economic disturbances or infectious disease outbreaks such as the COVID-19 pandemic,
could reduce our ability to meet the conditions of our contracts and adversely affect sales and revenues from operations in
such period. The occurrence of any of these risks could affect our operations by causing production at one or more
manufacturing plant to shut down or slowdown. We have in the past faced such instances. For example in 2010, one of our
ferro alloy plants located at the Sambalpur manufacturing plant was damaged due to a fire which resulted in production
stoppage of approximately six months. Further, in 2015, the transformer for one of our ferro alloy plants located at the
Sambalpur manufacturing plant suffered a breakdown which resulted in a production stoppage for more than two months.
Further, recently, due to the operating restrictions/ lockdown consequent to COVID-19 pandemic, our Jamuria and
Mangalpur manufacturing plants were operating with few operational production plants and limited workforce, and only
after May 23, 2020, our Jamuria and Mangalpur manufacturing plants increased their operations and workforce in a phased
manner in accordance with the specific directions/ guidelines issued by the State Government. No assurance can be given
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that one or more of the factors mentioned above will not occur, which could have a material adverse effect on our results of
operations and financial condition.

Further, one of our primarily raw materials, coal, depending on our inventory levels at times, is also stored in open areas at
our manufacturing plants and hence is prone to catching fire in the summer due to high temperatures. For example in 2016,
there were two instances of spontaneous combustion of coal at our Sambalpur manufacturing plant. Any loss of coal as a
result could have a material adverse effect on our results of operations and financial condition. In addition, some of our key
equipment may, on occasion, be out of service as a result of routine servicing or unanticipated failures, which could require
us to close part or all of the relevant manufacturing plant or cause production reductions on one or more of our manufacturing
plants. Our manufacturing plant and such key equipment would be difficult and expensive to replace on a timely basis.

Our manufacturing plants are reliant on our captive power plants for the requirement of power. In Fiscals 2018, 2019 and
2020, and the nine months ended December 31, 2020, power units produced from our captive power plants accounted for
90.06%, 87.32%, 85.19% and 79.58%, respectively, of our total power units consumed. We have in the past faced instances
which led to the shutdown of some of our captive power plants. For example, in 2011 and 2014, the turbine for our 15 MW
and 30 MW captive power plants at Mangalpur and Jamuria suffered a breakdown which resulted in a stoppage of the
production of energy for approximately three months and two months respectively. Further in 2016, two fly ash silos
connected with the captive power plant at our Jamuria manufacturing plant collapsed resulting in a stoppage of the production
of energy for approximately three months.

Any interruption in production may require significant and unanticipated capital expenditure to affect repairs or increase the
cost of power, which could have a negative effect on profitability and cash flows. A sustained disruption to our business
could also result in a loss of customers or imposition of penalties by our customers for failure to adhere to timelines. Any or
all of these occurrences could result in the temporary or long-term closure of our manufacturing plants, severely disrupt our
business operations and materially adversely affect our business, results of operations, financial condition and prospects.

If we are unable to successfully implement our proposed expansion plans, including our proposal to enter ductile pipe
and aluminum foil business, our results of operations and financial condition could be adversely affected.

We have consistently increased our installed metal capacity (comprising of intermediate and final products). Recently, we
have undertaken various expansions of our manufacturing plants, such as, (i) at our Sambalpur manufacturing plant, we
installed (a) two iron pellet plants of 300,000 TPA and 600,000 TPA, sponge iron plant of 165,000 TPA, TMT plant of
60,000 TPA, wire rod plant of 200,000 TPA and a captive power plant of 33 MW in Fiscal 2020; and (b) a billet plant of
63,360 TPA in Fiscal 2019; and (ii) at our Jamuria manufacturing plant, we installed (a) a 115,500 TPA sponge iron plant
and 95,040 TPA billet in the nine months ended December 31, 2020; (b) an iron pellet plant of 600,000 TPA, a sponge iron
plant of 99,000 TPA, a billet plant of 168,960 TPA, a TMT plant of 106,992 TPA, a wire rod plant of 200,000 TPA and a
captive power plant of 30 MW in Fiscal 2020; and (c) a ferro alloy plant of 14,000 TPA in Fiscal 2019. For further information
in relation to our capacity expansions, see “History and Certain Corporate Matters — Major events and milestones of our
Company” on page 159. We intend to further increase our installed metal capacities (comprising of intermediate and final
products from 5.71 MTPA, as of December 31, 2020, to 11.60 MTPA, by undertaking certain major expansion plans. In
addition, we also propose to increase our captive power plants aggregate installed capacity from 227 MW, as of December
31, 2020, to 357 MW. These proposed expansions are expected to become operational between Fiscal 2022 and Fiscal 2025.
For further information, see “Our Business — Our Strategies — Continue to increase our manufacturing capacities” on page
136. These expansion projects, to the extent that they proceed, would involve risks, including risks associated with the timely
completion of these projects, and our failure to adequately manage these risks notwithstanding our upgraded operational and
financial systems, procedures and controls could have a material adverse effect on our business, financial condition, results
of operations and prospects. Factors that could affect our ability to complete these projects on time or at all, include
completing the project / civil construction, receiving financing as per the proposed expansion plan, financing terms not being
reasonable, receiving the machineries of desired quality and on scheduled time, obtaining or renewing required regulatory
approvals and licenses, a decline in demand for our products and general economic conditions.

Further, our expansion plans include the proposal to establish new ductile pipe plant, blast furnace and aluminum foil rolling
mill. We have limited experience in manufacturing and sale of pig iron, ductile pipes and aluminum foil there can be no
assurance that we will be successful in operating and integrating the blast furnace, ductile pipe plant or aluminum foil rolling
mill with our existing operations and be able to generate returns. If we are unable to establish ourselves or achieve profitability
in the pig iron, aluminum foil and ductile pipe business, our business condition, results of operations and cash flows may be
adversely affected.

Our expansion plans and business growth could strain our managerial, operational and financial resources. Our ability to
manage future growth will depend on our ability to continue to implement and improve operational, financial and
management information systems on a timely basis and to attract, expand, train, motivate, retain and manage our workforce.
We cannot assure you that our personnel, systems, procedures and controls will be adequate to support our future growth.
Failure to effectively manage our expansion may lead to increased costs and reduced profitability and may adversely affect
our growth prospects. Any of these factors may cause us to delay, modify or forego some or all aspects of our expansion
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plans. Further, there can be no assurance that we will be able to execute our strategies on time and within the budget estimated
by the Company. In addition, our expansion plans have not been appraised by any independent or third party agency, and
accordingly, in the absence of such independent appraisal, our expansion plans may be subject to change based on various
factors which are beyond our control.

We are subject to certain restrictive covenants in our financing arrangements which may limit operational and financial
flexibility, and failure to comply with these covenants may have a material adverse effect on our future results of
operations and financial condition.

Our Company and SSPL, our Subsidiary, have availed term loans and working capital facilities in the ordinary course of
business, for the purpose of capital expenditure, purchase raw materials, packing material, stores, spares and services required
for day-to-day operations. As of December 31, 2020, our total fund and non-fund based outstanding indebtedness amounted
to ¥ 11,563.99 million. Certain of our financing arrangements include covenants to maintain certain debt to equity ratios,
debt coverage ratios and certain other liquidity and profitability ratios. For further information, see “Financial Indebtedness”
on page 323. There can be no assurance that maintaining, or adhering to, such covenants will not hinder business development
and growth. In the event that we breach any covenants under our financing arrangements or requisite consents/waivers cannot
be obtained, the outstanding amounts due under such financing agreements could become due and payable immediately. A
default under one of these financing agreements may also result in cross-defaults under other financing agreements and result
in the outstanding amounts under such financing agreements becoming due and payable immediately. Defaults under one or
more of our financing agreements could have a material adverse effect on our business, results of operations, financial
condition and prospects.

Some of our financing agreements and debt arrangements set limits on or require us to obtain lender consents before, among
other things, undertaking certain projects, issuing new securities, availing additional funding, changing our business,
merging, consolidating, selling significant assets or making certain acquisitions or investments. In addition, certain covenants
may limit our ability to raise incremental debt or to provide collateral. For further information, see “Financial Indebtedness”
on page 323. While we have in the past been able to obtain required lender consents for undertaking such activities (including
in relation to the Offer), there can be no assurance that we will be able to obtain such consents in the future in a timely manner
or at all. If our financial or growth plans require such consents, and such consents are not obtained or other condition or
covenant under our financing agreements is not waived by the lender, we may be forced to forgo or alter our plans, which
could adversely affect our results of operations, financial condition and prospects.

For instance, we propose to utilise the Net Proceeds from the Offer for repayment/ pre-payment, in full or part, of certain
borrowings availed by our Company and SSPL, our Subsidiary, and other general corporate purposes. Our Company and
SSPL may be subject to certain prepayment penalty or pre-payment charges. For further information of the proposed objects
of the Offer, see “Objects of the Offer” on page 81.

Our business operations are being conducted on owned and leased premises. Our inability to seek renewal or extension
of such leases may materially affect our business operations. Further, any failure or delay in the acquisition of land or
an inability to acquire land at acceptable costs or on commercially reasonable terms may adversely affect our business,
results of operations and financial condition.

Our business operations, including manufacturing plants, are being conducted on premises which are partly owned by us or
leased from third parties, and maybe encumbered, and we may continue to enter into such transactions in future. Further,
while each of the leases for the locations of our manufacturing plants are long term leases, certain portions of land on which
our Jamuria manufacturing plant is located is owned by a Promoter Group entity and there is no formal
relationship/arrangement for use of this land. We also have liaison offices at Bhubaneshwar and Bhadrak which we have
taken on a leasehold basis, and the lease for our Bhubaneshwar liaison office has expired on July 31, 2019, and not been
renewed as of the date of this Prospectus. Some of these agreements are inadequately stamped. We cannot assure you that
we will continue to be able to renew the lease at favourable terms or at all. Given that some of our business operations are
conducted on premises leased from third parties, any adverse impact on, or deficiency in, the title, ownership rights or
development rights of the owners from whose premises we operate, breach of the contractual terms of any lease or leave and
license agreements, or any inability to renew such agreements on acceptable terms or at all may materially affect our business
operations.

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

Our manufacturing plants and sources of our raw materials are primarily concentrated in eastern India and any adverse
developments affecting this region could have an adverse effect on our business, results of operations and financial
condition.

As of the date of this Prospectus, we own and operate three manufacturing plants located in the states of West Bengal and
Odisha and we procure our raw materials such as iron ore, iron ore fines, coal, pig iron, manganese ore, chrome ore and coke
from these states. We are also in the process of commissioning an aluminium foil rolling mill at Pakuria in West Bengal.
Further, a portion of our revenue from sale of manufactured products is also derived from the eastern region of India. In
Fiscals 2018, 2019 and 2020, and the nine months ended December 31, 2020, revenue from sale of manufactured products
from the eastern region of India accounted for 29.12%, 49.75%, 35.04% and 34.47%, respectively, of our total revenue from
sale of manufactured products. Any materially adverse social, political or economic development, natural calamities, civil
disruptions, or changes in the policies of the central or state government or local governments in the eastern region of India
could adversely affect, amongst others, manufacturing operations and transport operations, and require a modification of our
business strategy, or require us to incur significant capital expenditure or suspend our operations. Any such adverse
development affecting continuing operations at our manufacturing plans could result in significant loss due to an inability to
meet customer contracts and production schedules, which could materially affect our business reputation within the industry.
While there has been no material impact of natural disasters on the assets of our Company in the past, the occurrence of, or
our inability to effectively respond to, any such events or effectively manage the competition in the region, could have an
adverse effect on our business, results of operations, financial condition, cash flows and future business prospects.

We are required to pay liquidated damages to some of our suppliers of coal and chrome ore in the event we do not lift a
specified percentage of the annual contracted capacity.

Our manufacturing plants primarily acquire coal from Mahanadi Coalfields Limited, Central Coalfields Limited and South
Eastern Coalfields Limited pursuant to various fuel supply agreements. Under the fuel supply agreements, we are obligated
to offtake between 75% of the annual contracted capacity failing which we are required to pay compensation or liquidated
damages to Mahanadi Coalfields Limited, Central Coalfields Limited and South Eastern Coalfields Limited (as the case
maybe). Further, we are obligated to offtake atleast 90% of the annual contracted capacity of the chrome ore from Odisha
Mining Corporation Limited, failing which we are required to pay damages equivalent to 5% of the entire sale value of the
allotted quantity. We have, in the past, faced instances where we were required to pay liquidated damages for non-
compliances with such obligations. In Fiscals 2018, 2019, 2020, liquidated damages aggregating to % 5.46 million, X 0.08
million and % 0.90 million, respectively, have been levied on us. Any payment of liquidated damages may have an effect on
our business, results of operations and financial condition.

Our inability to expand or effectively manage our distributors or any disruptions in our distribution network may have an
adverse effect on our business, results of operations and financial condition.

We rely largely on our distributors to sell certain final products such as TMT bars, structural products, wire rods and pipes
to our end consumers. As of December 31, 2020, we had partnerships with 42 distributors, who stock and sell our finished
products across 13 states and one union territory. We sell our intermediate products through brokers. We have not entered
into any definitive agreements with such brokers for the sale of intermediate products. Our ability to expand and grow our
product reach significantly depends on the reach and effective management of our distribution network. We cannot assure
you that we will be able to successfully identify or appoint new distributors, maintain relationship with our brokers or
effectively manage our existing distribution network. Any one of the following events could cause fluctuations or declines
in our revenue and could have an adverse effect on our financial condition, cash flows and results of operations:

. failure to renew agreements with distributors;

failure to maintain relationships with our existing distributors or brokers;
. failure to establish relationships with new distributors or brokers on favorable terms;

) inability to timely identify and appoint additional or replacement distributors upon the loss of one or more of our
distributors or brokers;

. reduction, delay or cancellation of orders from one or more of our distributors or brokers;
. disruption in delivering of our products by distributors; and
) inability to collect full or partial payments from distributors.

28



15.

16.

We may not be able to compete successfully against larger and better-funded distribution networks of some of our current or
future competitors, especially if these competitors provide their distributors or brokers with more favorable arrangements. If
the terms offered to such distributors, brokers or agents by our competitors are more favourable than those offered by us, our
distributors, brokers or agents may decline to distribute/ sell our products or push competitors’ products and terminate their
arrangements with us. Additionally, our distributors and brokers are not exclusive to us and also stock and sell products of
multiple manufacturers, who could be our competitors. We cannot assure you that we will not lose any of our distributors or
brokers to our competitors, which could cause us to lose some or all of our favorable arrangements with such distributors or
brokers and may result in the termination of our relationships with other distributors or brokers.

Alternately, if our distributors or brokers are not able to maintain a strong network of distribution or effectively distribute/
sell our products, our products may not attain as much reach as our competitors in the market and we may lose market share
which may have a material adverse effect on our results of operations.

Developments in the competitive environment in the steel industry, such as consolidation among our competitors, could
have a material adverse effect on our competitive position and hence our business, financial condition, results of
operations or prospects.

We believe that the key competitive factors affecting our business include product quality, capacity creation and utilization,
changes in manufacturing technology, workforce skill and productivity, operating costs, pricing power with large buyers,
access to funding, the degree of regulation and access to a regular supply of raw materials. We cannot assure prospective
investors that we will be able to compete effectively against our current or emerging competitors with respect to each of
these key competitive factors. In the past, there have been instances of consolidation among our competitors. Competition
from global steel producers with expanded production capacities and new market entrants could result in significant price
competition, declining margins and a reduction in revenue. For example, these companies may be able to negotiate
preferential prices for certain products or receive discounted prices for bulk purchases of certain raw materials that may not
be available to us. Further, changes in India’s debt restructuring and insolvency laws, including the Insolvency and
Bankruptcy Code, 2016, has lead to consolidation among our competitors. In addition, our competitors may have lower
leverage and/ or access to cheaper sources of funding. Larger competitors may also use their resources, which may be greater
than ours, against us in a variety of ways, including by making additional acquisitions, investing more aggressively in product
development and capacity and displacing demand for our export products. The market is still highly fragmented, and if the
trend towards consolidation continues, we could be placed in a disadvantageous competitive position relative to other steel
producers and our business, results of operations, financial condition and prospects could be materially and adversely
affected. In addition, a variety of known and unknown events could have a material adverse impact on our ability to compete.

Failure to comply with environmental laws and regulations by us could lead to unforeseen environmental litigation which
could impact our business and our future net earnings.

We are subject to various national, state, municipal and local laws and regulations concerning environmental protection in
India, including laws addressing the discharge of pollutants into the air and water, the management and disposal of any
hazardous substances, and wastes and the clean-up of contaminated sites. Environmental laws and regulations in India are
becoming more stringent, and the scope and extent of new environmental regulations, including their effect on our operations,
cannot be predicted with any certainty. In case of any change in environmental or pollution regulations, we may be required
to further invest in, among other things, environmental monitoring, pollution control equipment, and emissions management.
Further, any violation of the environmental laws and regulations may result in fines, criminal sanctions, revocation of
operating permits, or shutdown of our manufacturing plants. Further, we are subject to a litigation in connection with
compliance with safety standards and the rules and regulations relating to the health of employees. For details, please see
“QOutstanding Litigation and other Material Developments — Litigation against our Company — Outstanding material civil
litigations” on page 328. We may be subject to such similar litigations in the future as well, the outcome of which may have
a material adverse effect on our business and operations.

Additionally, during the course of our business operations, we have in the past received certain notices and intimations from
concerned state pollution control boards. These notices and intimations require us to inter alia observe compliance with
orders or directions of the authority, submit documents and reports stated therein, submit bank guarantees and also direct
temporary closure of certain units of our manufacturing plants. These orders and directions are either industry general or
relate specifically to us. Our Company received certain notices from the Pollution Control Board, Odisha noting certain non-
compliances with environmental laws and calling upon us to inter alia rectify the same and submit a bank guarantee for T
3.50 million. As on date of this Prospectus, our Company has responded to all such notices stating compliance with the
aforementioned directions and have not received any replies from the concerned authorities commencing regulatory action
in relation to such notices, except as disclosed in this Prospectus. For information regarding regulatory action commenced
against our Company, please see “Outstanding Litigation and other Material Developments — Actions initiated by regulatory
or statutory authorities” on page 326. We cannot assure you that no action will be taken by such authorities against us in the
future.

As a consequence of unanticipated regulatory or other developments, future environmental and regulatory related
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expenditures may vary substantially from those currently anticipated. \We cannot assure you that our costs of complying with
current and future environmental laws and other regulations will not adversely affect our business, results of operations or
financial condition. In addition, we could incur substantial costs, our products could be restricted from entering certain
markets, and we could face other sanctions, if we were to violate or become liable under environmental laws or if our products
become non-compliant with applicable regulations. Our potential exposure includes fines and civil or criminal sanctions,
third-party property damage or personal injury claims and clean-up costs. The amount and timing of costs under
environmental laws are difficult to predict. For further information, see “Key Regulations and Policies in India” on page 151.

Our business is substantially affected by prevailing economic, political and other prevailing conditions in India and
globally.

Our Company and Subsidiaries are incorporated in India, and our manufacturing operations are located in India. Further, we
have a customer base in India and globally. Our business and results of operations have been and continue to be affected by
international, national and regional economic conditions. Unfavourable economic conditions in India or any of our key
markets could have a material adverse effect on our business, results of operations, financial condition and prospects. As a
result, we are highly dependent on prevailing economic conditions in India and the other key markets and our results of
operations and cash flows are significantly affected by factors influencing the economy in these countries. Factors that may
adversely affect the economy in such countries, and hence our results of operations and cash flows, may include:

. any adverse change in the growth rate of the global economy;

. any increase in interest rates or inflation;

. any exchange rate fluctuations;

. any scarcity of credit or other financing, resulting in an adverse impact on economic conditions and scarcity of

financing for our expansions;

. prevailing income conditions among consumers and corporates;

. volatility in, and actual or perceived trends in trading activity on, the relevant market’s principal stock exchanges;

. changes in tax, trade, fiscal or monetary policies, including import restrictions;

. political instability, terrorism or military conflict in the region or globally, including in various neighbouring countries;
. occurrence of natural or man-made disasters;

. prevailing regional or global economic conditions, including in the relevant country’s principal export markets;

. any downgrading of debt rating by a domestic or international rating agency;

. instability in financial markets; and

. other significant regulatory or economic developments in or affecting the relevant country.

In particular, rates of economic growth have significant impacts on our consumers of steel and intermediate products, such
as the automotive, infrastructure and the construction industries and declines in steel consumption caused by poor or
unfavorable economic conditions in one or more of our major markets or by the deterioration of the financial condition of
our key customers would have a material adverse effect on demand for our products and hence on our business and results
of operations.

A certain amount of our revenue is generated from certain key customers, and the loss of one or more such customers,
the deterioration of their financial condition or prospects, or a reduction in their demand for our products could adversely
affect our business, results of operations, financial condition and cash flows.

We are dependent on a limited number of customers for a certain portion of our revenues. In Fiscals 2018, 2019 and 2020,
and in the nine months ended December 31, 2020, our top 10 customers represented 26.10%, 24.52%, 22.36% and 15.57%,
respectively, of our total revenues from operations in such periods, while our largest customer represented 4.00%, 4.56%,
3.73% and 2.31%, respectively, of our total revenues from operations in Fiscals 2018, 2019 and 2020, and in the nine months
ended December 31, 2020, respectively. There can be no assurance that our significant customers in the past will continue
to place similar orders with us in the future. A significant decrease in business from any such key customer, whether due to
circumstances specific to such customer or adverse market conditions affecting the steel industry or the economic
environment generally, such as the COVID-19 pandemic, may materially and adversely affect our business, results of
operations and financial condition.
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Our reliance on a select group of customers may also constrain our ability to negotiate our arrangements, which may have
an impact on our profit margins and financial performance. The deterioration of the financial condition or business prospects
of these customers could reduce their requirement of our products and result in a significant decrease in the revenues we
derive from these customers. We cannot assure you that we will be able to maintain historic levels of business from our
significant customers, or that we will be able to significantly reduce customer concentration in the future. In addition, our
revenues may be adversely affected if there is an adverse change in any of our customers supply chain strategies or a reduction
in their outsourcing of products we offer, or if our customers decide to choose our competitors over us or if there is a
significant reduction in the volume of our business with such customers. The loss of one or more of our significant customers
or a reduction in the amount of business we obtain from them could have an adverse effect on our business, results of
operations, financial condition and cash flows.

Our operations could be adversely affected by strikes, work stoppages or increased wage demands by our employees or
any other kind of disputes with our employees.

As of December 31, 2020, we had a workforce of 11,457 personnel comprised 5,841 permanent employees and 5,616 contract
employees for our operations. Although we have not experienced any work stoppages due to labour disputes or cessation of
work in the recent past, we cannot assure you that we will not experience disruptions in work due to disputes or other
problems with our work force, which may adversely affect our ability to continue our business operations. Further, our
employees are not unionised into any labour or workers’ unions and have not experienced any major work stoppages due to
labour disputes or cessation of work in the last three years. Any labour unrest directed against us, could directly or indirectly
prevent or hinder our normal operating activities, and, if not resolved in a timely manner, could lead to disruptions in our
operations. These actions are improbable for us to forecast or control and any such event could adversely affect our business,
results of operations and financial condition.

If we do not continue to invest in new technologies and equipment, our technologies and equipment may become obsolete
and our cost of processing may increase relative to our competitors, which may have an adverse impact on our business,
results of operations and financial condition.

We believe that going forward, our profitability and competitiveness will depend in large part on our ability to maintain low
cost of operations, including our ability to process and supply sufficient quantities of our products as per the agreed
specifications. If we are unable to respond or adapt to changing trends and standards in technologies and equipment, or
otherwise adapt our technologies and equipment to changes in market conditions or requirements, in a timely manner and at
a reasonable cost, we may not be able to compete effectively and our business, financial condition and results of operations
may be adversely affected. In addition, our Company regularly follows process improvements as part of our manufacturing
process to achieve optimum production and to improve productivity from our existing facilities. Expenditure towards such
activities is debited under respective heads of expenditure or is capitalised in case of upgradation / replacement. Accordingly,
our Company is unable to provide details of R&D expenses as a percentages of revenue in the past three financial years.

We do not have long-term agreements with our customers which would have a material adverse effect on our business,
results of operations and financial condition.

Our product offerings cater to a mix of customers that consist of institutional customers and end-use consumers through our
distribution network. Though we have had repeat orders from customers and have developed relationships with certain
customers, we do not typically enter into long-term contracts with our customers. In the absence of long-term contracts, there
can be no assurance that our existing customers will continue to purchase our products that may have a material adverse
effect on our business, results of operations and financial condition. We are also exposed to risks of lower sales volume or
lower price realization on such volumes depending on prevailing market conditions, as a result of such short-term
arrangements. Our relationship with our customers are therefore dependent to a large extent on our ability to regularly meet
customer requirements, including price competitiveness, efficient and timely product deliveries, and consistent product
quality. In the event we are unable to meet such requirements in the future, it may result in decrease in orders or cessation of
business from affected customers and agents. Further, the deterioration of the financial condition or business prospects of
these customers could reduce their requirement for our products and could result in a significant decline in the revenues we
derive from such customers.

Our Company has applied for registration of the trademark in relation to our name and corporate logo. Until such
registrations are granted, we may not be able to prevent unauthorised use of such trademarks by third parties, which may
lead to the dilution of our goodwill and adversely affect our business. An inability to protect, strengthen and enhance our
existing brand for our products could adversely affect our business prospects and financial performance.

SHYAM
We have made various trademark registrations applications for, amongst others, our corporate logo, onx o maras , and the
“SEL HERO” and “SEL TIGER” wordmarks, under various classes, with the Registrar of Trademarks in India under the

Trade Marks Act, 1999. There can be no assurance that our trademark applications will be accepted and the trademarks will
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be registered. Pending the registration of these trademarks, we may have a lesser recourse to initiate legal proceedings to
protect our private labels. However, we may have to incur additional cost in relation to this. In the event we are not able to
obtain registrations due to opposition by third parties or if any injunctive or other adverse order is issued against us in respect
of any of our trademarks for which we have applied for registration, we may not be able to avail the legal protection or
prevent unauthorised use of such trademarks by third parties, which may adversely affect our goodwill and business. For
further details in relation to the trademark applications made by our Company and Material Subsidiary, please see the section
entitled “Government Approvals — Intellectual Property — Trademarks” on page 337. Moreover, we are also currently subject
to a litigation in connection with the usage of the trade mark/ trade name “Shyam” pursuant to which Shyam Steel Industries
Limited has sought an injunction restraining us from using their registered trade mark “Shyam”. This matter is currently
pending before the Supreme Court of India. For details, please see “Outstanding Litigation and other Material Developments
— Litigation against our Company — Outstanding material civil litigations” on page 328. We may be subject to such similar
litigations in the future as well, the outcome of which may have a material adverse effect on our business and operations.

SHYAM

Further, our TMT and structural products are sold under the brand ‘SEL’ and logo one ro maa Accordingly, our business
reputation and brand under which we sell our products, are critical to the success of our business. While we have been making
consistent efforts to strengthen our brand, various factors, some of which are beyond our control, are critical for maintaining
and enhancing our brand, and if not managed properly, may negatively affect our brand and reputation. These include our
ability to effectively manage the quality of our products; increase brand awareness among existing and potential customers,
dealers and distributors; adapt our advertising and promotion efforts to emerging industry standards; and protect the
intellectual property related to our brand. Further, there can be no assurance that our advertising or marketing efforts will be
successful in maintaining our brand and its perception with dealers and/ or result in increased sales in the future. Our inability
to adapt to evolving marketing trends at the same pace as our competitors may adversely affect our ability to effectively
compete in terms of our brand equity. In addition, our reputation and brands could also be affected by socially motivated
groups, which could lead to a decline in our sales volume.

If we are unable to establish and maintain an effective system of internal controls and compliances our business and
reputation could be adversely affected.

We manage regulatory compliance by monitoring and evaluating our internal controls, and ensuring that we are in
compliances with all relevant statutory and regulatory requirements. There can be no assurance that deficiencies in our
internal controls will not arise in future, or that we will be able to implement, or continue to maintain, adequate measures to
rectify or mitigate any deficiencies in our internal control. Any inability on our part to adequately detect, rectify any
deficiencies in our internal controls may adversely impact our ability to accurately report, or successfully manage, our
financial risks and to avoid frauds. For instance, we had made inadvertent mistakes in certain return of allotments filed with
the RoC for allotment of shares of our Company, and there have been delays in filing forms for certain of our allotments. As
we continue to grow, there can be no assurance that there will be no other instances of such inadvertent non-compliances
with statutory requirements, which may subject us to regulatory action, including monetary penalties, which may adversely
affect our business and reputation. For example, in 2004, our Subsidiary, SSPL made an allotment of 766,000 equity shares
of face value of Rs. 10 each to 61 allottees, in violation of Section 67(3) of the Companies Act, 1956. Thereafter in 2018,
SSPL offered an exit opportunity to our Company as its then existing shareholder as per applicable law. Upon completion of
the exit offer process, and filing of required forms with the RoC, SSPL filed a compounding application with the National
Company Law Tribunal, Kolkata Bench on November 28, 2018 under Section 621A of the Companies Act, 1956 and Section
441 of the Companies Act, 2013, for compounding of the said violation of Section 67(3) of the Companies Act, 1956. The
application is still pending before NCLT and we cannot assure you that SSPL will not be subject to any penalty or be subject
to any other liability under the Companies Act.

Our manufacturing plants are subject to various operating risks.

Our operations are inherently risky and requires individuals to work under potentially high risk circumstances. For example,
if improperly handled, molten metal can cause personal injury or loss of life of employees or other persons, and cause damage
to our properties and the properties of others and the imposition of civil or criminal liabilities. We could also face claims and
litigation filed on behalf of persons alleging injury as a result of occupational exposure to hazards at our facilities.

We have in the past not complied with the corporate social responsibility requirements under the Companies Act, 2013.

Companies meeting certain financial thresholds are also required to constitute a committee of the board of directors for
corporate social responsibility activities and ensure that at least 2% of the average profit/(loss) before tax of the company
during three immediately preceding financial years are utilized for corporate social responsibility activities. Penalties for
instances of non-compliance have been prescribed under the Companies Act, 2013, which may result in inter alia, our
Company, Directors and Key Managerial Employees being subject to such penalties and formal actions as prescribed under
the Companies Act, 2013. For instance, we were required to spend % 89.38 million in Fiscal 2020; however, we spent % 66.66
million towards our corporate social responsibility activities in such period which is less than the prescribed amount under
the Companies Act, 2013. We cannot assure you that no penalties will be imposed on us or our Directors and Key Managerial
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Personnel regarding such non-compliance in the future, the costs of which may be significant, and which may have an adverse
impact on our business, financial condition and reputation.

Product liability claims could adversely affect our operations.

We sell our long steel products (intermediate products) and ferro alloys to major manufacturers who are engaged to sell a
wide range of end products. If the quality of our long steel products (intermediate products) and ferro alloys do not meet the
specifications of the order or the requirements of the application, there may be significant disruptions to the customer’s
production lines. There could be, as a result of such quality failure, significant consequential damages resulting from the use
of such products. We do not currently carry any product liability insurance coverage, and a major claim for damages related
to products sold could leave us uninsured against a portion or the entire award and, as a result, materially harm our business,
financial condition and results of operations. For instance, our Subsidiary, SSPL, received a notice from the Bureau of Indian
Standards (“BI1S”) dated January 25, 2013 seizing certain articles pursuant to a search and seizure conducted at the premises
of SSPL for allegedly misusing a BIS mark on a different item from the item it was authorised for. Another notice dated
January 30, 2013 was received from the BIS inter alia stating that due to misuse of an ISI mark, it was decided to put the
BIS license under “stop marking” with immediate effect, and hence preventing SSPL from marking or dispatching any
product with the said ISI mark, and calling upon SSPL to deposit % 3,371 (Rupees Three Thousand Three Hundred and
Seventy One Rupees Only) towards special inspection charges (collectively, “Notices”). By letter dated February 26, 2013,
SSPL has responded to the notice dated January 30, 2013 inter alia submitting the relevant documents and confirming
compliance with the conditions mentioned in the Notices. Subsequently, a criminal complaint has been filed by the Bureau
of Indian Standards (“Complainant”) against our Subsidiary, SSPL, before the Court of the Chief Judicial Magistrate at
Burdwan, under Section 33(1) of the Bureau of Indian Standards Act, for violation of Section 11(1) of the Bureau of Indian
Standards Act on the grounds that SSPL had manufactured certain items without mandatory certification. For further
information, see “Outstanding Litigation and Other Material Developments” on page 326.

A shortage or non-availability of essential utilities such as electricity and water could affect our manufacturing operations
and have an adverse effect on our business, results of operations and financial condition.

Our business operations are heavily dependent on continuous supply of electricity and water which are critical to our
manufacturing operations. While our power requirements are met through our captive power plants and through power supply
agreements with India Power Corporation Limited, Damodar Valley Corporation and WESCO, we cannot assure you that
these will be sufficient and, or, that we will not face a shortage of electricity despite these arrangements. Further, while water
is procured through a captive reservoir, river and municipal corporation, any shortage or non-availability of water or
electricity could result in temporary shut-down of a part, or all, of our operations at the location experiencing such shortage.
For further information pertaining to a pending approval in respect of ground water usage, see “Government and Other
Approvals” and for details of liabilities towards water charges, see “Restated Financial Statements — Annexure V — Note 23
— Other Non-Current Liabilities” on pages 336 and 260, respectively. Such shut-downs could, particularly if they are for
prolonged periods, have an adverse effect on our business, results of operations and financial condition.

Our efforts to ensure high capacity utilization in our plants may result in oversupply of our products which may adversely
affect our profitability

Our competitiveness and long-term profitability are, to a significant degree, dependent upon our ability to optimize capacity
utilization and maintain low-cost and efficient production relative to competitors. Due to the high fixed costs related to steel
production, steel producers generally attempt to maintain high capacity utilization rates in order to maintain their profitability.
However, any excess capacity often results in manufacturers selling significant amounts of steel and steel products at prices
that are at or below their costs of production. In addition, oversupply may result in decreased steel prices as well as lower
utilization rate. Further, during periods of declining demand, this may result in a significant oversupply of steel and a
corresponding decline in steel prices. This may be further exacerbated by reduced levels of GDP growth and government
policies in major economies, including China and the United States. Continued low utilization rates would also affect our
fixed costs, which cannot be fully reduced in line with production, leading to a higher per unit cost. A decrease in our
utilization rate could have a material adverse effect on our business, financial condition and results of operations.

We face substantial competition, both from Indian and international steel producers, which may affect our prospects.

The Indian steel industry is highly competitive. Our primary competitors include Jindal Steel and Power Limited, Tata Steel
Limited, Steel Authority of India Limited, JSW Steel Limited, Kalyani Steel Limited and Prakash Industries (Source: CRISIL
Report). As a manufacturer of long steel products and ferro alloy products, we compete to varying degrees with other Indian
steel and ferro alloy manufacturers.

Competing domestic steel and ferro alloy producers have increased their manufacturing capacity and we expect domestic
competition to further intensify with the ramping up of new manufacturing plants by these competitors. Some of our domestic
competitors may possess an advantage over us due to various reasons, such as captive raw material sources, greater
economies of scale, integrated manufacturing plants, specialization in production of value-added or niche products, stronger
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distribution network and greater presence in certain markets. Maintaining or increasing our market share will depend on
effective marketing initiatives and our ability to anticipate and respond to various competitive factors affecting the industry,
including our ability to improve our manufacturing process and techniques, introduce new products, respond to pricing
strategies of our competitors, and adapt to changes in technology and changes in customer preferences. Failure by us to
compete effectively could have a material adverse effect on our business, financial condition and results of operations.

We also expect increasing competition from international steel and ferro alloy producers due to the increasing consolidation
in the steel industry worldwide. A number of our international competitors may have greater financial and other resources
and some have announced plans to establish manufacturing operations in India. We may also face competition from new
companies that are emerging which may attempt to obtain a share in our existing markets. These factors, among others, have
intensified the competition from global steel and ferro alloy players and there can be no assurance that we will be able to
compete successfully in the future against our existing or potential competitors or that increased competition with respect to
our activities may not have an adverse effect on our business, financial condition and results of operations.

Our business is seasonal in nature and therefore our results of operations for any quarter in a given year may not,
therefore, be comparable with other quarters in that year.

Demand for our products is seasonal as climatic conditions, particularly the monsoon, affect the level of activity
in the construction industry. As a result, we usually experience relatively weaker sales volume during the monsoon, and
somewhat stronger sales in other seasons. We expect our results of operations will continue to be affected by seasonality in
the future. Our results of operations for any quarter in a given year may not, therefore, be comparable with other
quarters in that year.

We face numerous protective trade restrictions, including anti-dumping laws, countervailing duties and tariffs, which
could adversely affect our revenue from exports.

Protectionist measures, including anti-dumping laws, countervailing duties and tariffs and government subsidization adopted
or currently contemplated by governments in some of our export markets could adversely affect our sales from exports.
While there have been no sanctions / penalties imposed by any foreign country which have had a material impact on our
Company in the last three financial years, in the event any antidumping duty proceedings or any resulting penalties or any
other form of import restrictions are imposed upon us, it may limit our access to export markets for our products, and in the
future additional markets could be closed to us as a result of similar proceedings, thereby adversely impacting our sales from
exports or limiting our opportunities for growth.

Tariffs are often driven by local political pressure in a particular country and therefore there can be no assurance that quotas
or tariffs will not be imposed on us in the future. In the event that such protective trade restrictions are imposed on us, our
exports could decline. Further, a decrease in exports from India or an increase in steel imports to India as a result of protective
trade restrictions could have a negative impact on our business, financial condition and results of operations.

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

In our sales through dealers in India, we strive to operate on immediate payment terms, and at times with partial or no advance
payment terms, but there is no guarantee that our dealers will not default on their payments. We extend credit periods to our
dealers and we cannot guarantee that our dealers will not default on their payments which might adversely affect our profits
margins and cash flows. An inability to collect receivables from our dealers in a timely manner or at all, could adversely
affect our working capital cycle, and cash flow. In Fiscals 2018, 2019 and 2020 and in the nine months ended December 31,
2020, our trade receivables were X 3,687.15 million, % 2,129.06 million, ¥ 2,590.18 million and X 2,436.86 million,
respectively. Further, in Fiscals 2018, 2019 and 2020 and in the nine months ended December 31, 2020, we had written off
¥ 126.80 million, % 75.29 million, X 7.12 million and X 16.68 million, respectively, in relation to non-collection of payment
from dealers, distributors and customers, and such non-collections are not in relation to payments from our Subsidiaries,
related parties and group companies.

Macroeconomic conditions could also result in financial difficulties, including insolvency or bankruptcy, for our customers,
and as a result could cause customers/ distributors to delay payments to us, request modifications to their payment
arrangements, that could increase our receivables or affect our working capital requirements. We are currently involved in
various litigations in connections with the aforesaid. For details, please see “Outstanding Litigation and other Material
Developments — Litigation by our Company — Outstanding criminal proceedings” and “Outstanding Litigation and other
Material Developments — Litigation by our Company — Outstanding material civil litigations” on pages 328 and 329,
respectively. Any such increase in our receivable turnover days will negatively affect our business.

A reduction in import duties on steel products in India may lead to increased competition from foreign companies, reduce
our market share and reduce margins on our products.
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The Union Budget 2021-22 has provided various proposals, including the reduction of import duty on finished and semi-
finished products to 7.5% from approximately 10% to 12.5% (Source: CRISIL Report). The import duty, along with lower
freight costs and, in some countries, higher labour costs, have allowed domestic manufacturers to enjoy a significant price
advantage over imported steel products in the domestic Indian market. However, any policy change by the Government,
resulting in a reduction in import duties may assert downward pressure on our margins and prices.

Reductions in import duties and lower priced imports from countries that benefit from bilateral or multilateral trade
agreements with India may have an adverse effect on our business, financial condition and results of operations.

We derive a portion of our revenues from exports to a limited number of markets and any adverse developments in these
markets or inability to enter into new markets could adversely affect our business.

In Fiscals 2018, 2019 and 2020, and the nine months ended December 31, 2019 and December 31, 2020, revenue generated
from exports accounted for 18.19%, 17.34%, 9.65%, 9.69% and 11.19%, respectively, of our revenue from operations in
such periods. We have derived a portion of such revenues from exports to limited number of markets, amongst others, Nepal,
Bhutan, Bangladesh, China, Japan and Dubai. Our revenues from these markets may decline as a result of increased
competition, regulatory action, pricing pressures, fluctuations in the demand for or supply of our products or services, or the
outbreak of an infectious disease, such as the COVID-19 pandemic. Our failure to effectively react to these situations or to
successfully introduce new products or services in these markets or enter into new markets could adversely affect our
business, prospects, results of operations and financial condition.

Competition from other materials or changes in the products or manufacturing processes of customers that use our steel
products, could reduce market prices and demand for steel products and thereby reduce our cash flow and profitability.

In many applications, steel competes with other materials that may be used as substitutes, such as aluminum (particularly in
the automobile industry), cement, composites, glass, plastic and wood. Government regulatory initiatives mandating or
creating incentives for the use of such materials in lieu of steel, whether for environmental or other reasons, as well as the
development of other new substitutes for steel products, could significantly reduce market prices and demand for steel
products and thereby reduce our cash flow and profitability.

In addition, the steel market is characterized by evolving technology standards that require improved quality, changing
customer specifications and wide fluctuations in product supply and demand. The products or manufacturing processes of
the customers that use our steel products may change from time to time due to improved technologies or product
enhancements. These changes may require us to develop new products and enhancements for our existing products to keep
pace with evolving industry standards and changing customer requirements. If we cannot keep pace with market changes
and produce steel products that meet our customers’ specifications and quality standards in a timely and cost-effective
manner, our business, results of operations, financial condition and prospects could be materially adversely affected.

Insurance coverage obtained by us may not adequately protect us against unforeseen losses.

We maintain insurance coverage in accordance with industry standards that we believe is adequate for our operations. Our
insurance policies, however, may not provide adequate coverage in certain circumstances and are subject to certain
deductibles, exclusions and limits on coverage. We have obtained standard fire and special perils policies for our Sambalpur
and Jamuria manufacturing plants, while our Mangalpur plant is covered under an industrial all risk policy which provides
for various covers including fire, machinery breakdowns, business interruptions, earthquakes. For our Jamuria manufacturing
plant, we have obtained a machinery breakdown insurance policy. We have also obtained marine cargo open policies for our
raw materials, finished products, and rotary kiln and cooler along with accessories. Further, we have obtained a fidelity
guarantee policy and money insurance for carrying of cash and money in transit. There can however be no assurance that the
terms of our insurance policies will be adequate to cover any damage or loss suffered by us or that such coverage will continue
to be available on reasonable terms or will be available in sufficient amounts to cover one or more large claims, or that the
insurer will not disclaim coverage as to any future claim. A successful enforcement of one or more claims against us that
exceeds our available insurance coverage or changes in our insurance policies, including premium increases or the imposition
of a larger deductible or co-insurance requirement, could adversely affect our business, financial condition, cash flows and
results of operations. Further, the total insurance coverage amount of our Company and our Subsidiary, SSPL, was X
27,830.22 million, as of December 31, 2020 and the percentage of coverage of insurance vis-a-vis our total assets calculated
as the sum of written down value of property, plant and equipment and inventories was 100.47%, as of December 31, 2020,
while the percentage of coverage of insurance vis-a-vis our net worth was 84.71%, as of December 31, 2020 and the
percentage of coverage of insurance vis-a-vis our capital employed was 74.44%, as of December 31, 2020.

There are outstanding legal proceedings against our Company, Subsidiaries, Group Companies, Directors and Promoters
which may adversely affect our business, financial condition and results of operations.

There are outstanding legal proceedings against our Company, Subsidiaries, Group Companies, Directors and Promoters.
These proceedings are pending at different levels of adjudication before various courts, tribunals, enquiry officers and
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appellate tribunals. Such proceedings could divert management time and attention, and consume financial resources in their
defence. Further, an adverse judgment in some of these proceedings could have an adverse impact on our business, financial
condition and results of operations.

A summary of the outstanding proceedings against our Company, Subsidiaries, Group Companies, Directors and Promoters
as disclosed in this Prospectus, to the extent quantifiable, have been set out below:

Name of Entity Criminal Tax proceedings Statutory or Material civil Aggregate amount
proceedings regulatory litigation involved (% in million)”
proceedings

Company

By the Company 6 Nil Nil 4 530.86
Against the Nil 27 7 2 963.27
Company
Directors

By the Directors Nil Nil Nil Nil -

Against the 17 Nil Nil Nil -
Directors

Promoters

By the Promoters 10 Nil Nil 4 369.74
Against the 1 9 Nil Nil 40.30

Promoters (including
the individuals

Promoters)

Subsidiaries

By the Subsidiaries 16 Nil Nil 4 2,931.56
Against the 1 50 1 Nil 3,040.07
Subsidiaries

Total 51 86 8 14 7,875.80

*To the extent quantifiable.

For details in relation to the pending litigation involving our Group Companies that have a material impact on our Company,
and for further details of the outstanding litigation proceedings involving the Company, Directors, Promoters and
Subsidiaries, please see the section entitled “Outstanding Litigation and Other Material Developments” beginning on page
326.

We cannot provide assurance that these legal proceedings will be decided in our favour. Decisions in such proceedings
adverse to our interests may have an adverse effect on our business, results of operations and financial condition.

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

Our business requires obtaining and maintaining quality certifications and accreditations from independent certification
entities. Our Sambalpur and Jamuria manufacturing plants have obtained the 1SO 9001:2015 and ISO 14001: 2015 quality
certifications. In addition, our Sambalpur manufacturing plant has also obtained the 1ISO 45001: 2018, while an application
has been made for the 1SO 45001:2018 certification for our Jamuria manufacturing plant. We have also obtained BIS
registrations for, amongst others, structural rolled products, billets and TMT. For further information, see “Our Business”
and “Government and other Approvals” on pages 131 and 336, respectively. Such specifications and standards of quality is
an important factor in the success and wide acceptability of our products. If we fail to comply with applicable quality
standards or if the relevant accreditation institute or agency declines to certify our products, or if we are otherwise unable to
obtain such quality accreditations in the future, within time or at all, our business prospects and financial performance will
be materially and adversely affected.

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

Inability to obtain, maintain or renew requisite statutory and regulatory permits and approvals for our business operations
could materially and adversely affect our business, prospects, results of operations and financial condition.
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Our operations are subject to extensive government regulation and in respect of our existing operations we are required to
obtain and maintain various statutory and regulatory permits, certificates and approvals including various environmental
approvals, factories licenses, labour related and tax related approvals.

We have made applications for various material approvals including applications for renewal as set out below. For instance,
we have made an application for renewal of non-objection certificate for ground water usage and an application under the
Odisha Fire Prevention and Fire Safety Rules, 2017.

Sr. Plant Nature of Application Date of Expiry of Date of Application
No. Approval
1. | Sambalpur | Application for renewal of non-objection | March 26, 2019 January 5, 2021
certificate for ground water usage for SMEL.
2. | Sambalpur | Application under Odisha Fire Preventon and | N.A. April 22, 2019
Fire Safety Rules, 2017
3. | Mangalpur | Application for hazardous waste | N.A. February 26, 2021
authorization under the provisions of
Hazardous Waste (Management, Handling &
Transboundary Movement) Rules, 2008

Further, the details of the material approvals which have expired and for which renewal applications are yet to be made are
as follows:

Sr. Plant/Office Nature of Approval Date of Expiry of Approval
No.

1.| SMEL Certificate for Enlistment from the Kolkata | March 31, 2021
Municipal Corporation (KMC) for the
SMEL office at 83, Topsia Road, Kolkata

2.| SSPL Certificate for Enlistment from the Kolkata | March 31, 2021
Municipal Corporation (KMC) for the SSPL
office at Kolkata.

3.| Jamuria Certificate of Registration (trade license no. | March 31, 2021
371/2018-19) from the Jamuria Panchayat
Samiti.

No Objection Certificate from Hijalgora | March 31, 2021
Gram Panchayat for passing a pipeline
through the area of the panchayat.

There can be no assurance that the relevant authorities will issue or rectify such permits or approvals in time or at all. We
cannot assure you that such approval will be granted and this may result in delay of our expansions if such approval is not
obtained. Failure or delay in obtaining or maintaining or renew the required permits or approvals within applicable time or
at all may result in interruption of our operations. Further, the relevant authorities may initiate penal action against us, restrain
our operations, close our factories, impose fines/penalties or initiate legal proceedings for our inability to renew/obtain
approvals in a timely manner or at all. Consequently, failure or delay to obtain such approvals could have a material adverse
effect on our business, financial condition and profitability. If there is any failure by us to comply with the applicable
regulations or if the regulations governing our business are amended, we may incur increased costs, be subject to penalties,
or suffer disruption in our activities, any of which could adversely affect our business.

A portion of the Net Proceeds may be utilized for repayment or pre-payment of loans taken from Axis Bank Limited,
ICICI Bank Limited and State Bank of India, which are affiliates of some of the Book Running Lead Managers.

We propose to repay certain loans obtained from Axis Bank Limited (“Axis Bank”), ICICI Bank Limited (“ICICI Bank”),
and State Bank of India (“SBI”) from the Net Proceeds as disclosed in “Objects of the Offer” on page 81. Axis Bank, ICICI
Bank and SBI are affiliates of Axis, I-Sec and SBICAP, our Book Running Lead Managers, respectively. However, they are
not associates of our Company in terms of the Securities and Exchange Board of India (Merchant Bankers) Regulations,
1992, as amended (“SEBI Merchant Bankers Regulations”). Loans and facilities sanctioned to our Company and our
Subsidiary, SSPL, by Axis Bank, ICICI Bank and SBI are a part of their normal commercial lending activity and we do not
believe that there is any conflict of interest under the SEBI Merchant Bankers Regulations, or any other applicable SEBI
rules or regulations. For details, see “Objects of the Offer” on page 81.

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

We are led by our individual Promoters, Mahabir Prasad Agarwal, Brij Bhushan Agarwal and Sanjay Kumar Agarwal, who
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have several decades, of experience in the steel and ferro alloys industry, and have been instrumental in the growth of our
Company. We are dependent on our Directors, senior management and other key personnel with technical expertise for
setting our strategic business direction and managing our business. Our Directors and senior management team have
extensive experience in the steel industry in India. Our ability to meet continued success and future business challenges
depends on our ability to attract, recruit and retain experienced, talented and skilled professionals. Due to the current limited
pool of skilled personnel, competition for senior management, commercial and finance professionals in our industry is intense.
The loss of the services of our Directors, senior management or other key personnel or our inability to recruit or train a
sufficient number of experienced personnel or our inability to manage the attrition levels in different employee categories
may have an adverse effect on our financial results and business prospects. The attrition rate of our employees across levels
for Fiscals 2018, 2019 and 2020 was 21.67%, 19.88% and 16.80%, respectively.

We may be required to undertake additional financial risk in respect of our joint venture operations and may have limited
ability to enforce our rights in such joint venture operations.

As on the date of this Prospectus, we have no formal arrangement with EMCO Power Limited in relation to our joint venture,
Kalinga Energy and Private Limited (“KEPL”), which is authorised to carry out the business of generating electrical power
by conventional, non-conventional methods including coal, gas lignite, oil, bio-mass, waste, thermal, solar, hydel, geo-hydel,
wind and tidal waves. Till date, the Material Subsidiary has invested an aggregate amount of % 1.25 million in KEPL towards
initial expenses, which have not yet been written off. There can be no assurance that we will not face any issues in respect
of the management of KEPL or that we will be able to enforce any rights in respect of our investment in KEPL in the event
of any dispute. Further, we may be liable for any breach or inability of our partner to continue with the activities of KEPL,
due to financial, legal or other difficulties, which in turn could result in us being required to bear increased and, at times, sole
responsibility for the undertaking operations and therefore a greater share of the financial risk. In the event that a claim,
arbitration award or judgment is awarded against the joint-venture or the consortium, we may be responsible to the client for
the entire claim, irrespective of whether or not we are indemnified by our consortium partner.

We may not be able to derive the expected benefits of the deployment of the Net Proceeds, in a timely manner, or at all.

Our Company intends to use a certain portion of the Net Proceeds for the purposes of repayment/ prepayment in full or in
part, of certain of the borrowings availed by our Company and SSPL, our Subsidiary and balance portion for General
corporate purposes (provided however, that the amount for general corporate purposes shall not exceed 25% of the gross
proceeds of the Fresh Issue).

The details in this regard have been disclosed in the section “Objects of the Offer” on page 81. While the utilisation of Net
Proceeds for repayment / prepayment of the borrowings, in full or in part, would help us to reduce our cost of debt and enable
the utilisation of our funds for further investment in business growth and expansion, these objects will not result in the
creation of any tangible assets for our Company and SSPL, our Subsidiary. Further, while a certain portion of the Net
Proceeds of the Offer would be utilized to repay/pre-pay any of the loans availed by SSPL, the proportion of deployment of
the Net Proceeds into SSPL in equity and /or debt has not been finalized as on the date of this Prospectus.

Our funding requirements and proposed deployment of the Net Proceeds of the Offer have not been appraised by a bank
or a financial institution and if there are any delays or cost overruns, our business, financial condition and results of
operations may be adversely affected.

We intend to use the Net Proceeds for the purposes described in “Objects of the Offer” on page 81. The objects of the Offer
have not been appraised by any bank or financial institution. Whilst a monitoring agency will be appointed for monitoring
utilisation of the Net Proceeds, the proposed utilisation of Net Proceeds is based on current conditions, internal management
estimates based on the terms of our current financing documents and are subject to changes in external circumstances or
costs, or in other financial condition, business or strategy, as discussed further below. Based on the competitive nature of our
industry, we may have to revise our business plan and/ or management estimates from time to time and consequently our
funding requirements may also change. Our internal management estimates may exceed fair market value or the value that
would have been determined by third party appraisals, which may require us to reschedule or reallocate our project and
capital expenditure and may have an adverse impact on our business, financial condition, results of operations and cash
flows.

Further, pending utilization of Net Proceeds towards the Objects of the Offer, our Company will have to deposit the Net
Proceeds temporarily in deposits with one or more scheduled commercial banks included in Second Schedule of Reserve
Bank of India Act, 1934, in a manner as may be approved by our Board. Accordingly, prospective investors in the Offer will
need to rely upon our management’s judgment with respect to the use of Net Proceeds.

Our Promoters own minority stakes in some of our Subsidiaries and their interest may conflict with interest of our
Company.
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Our Promoters hold minority stake of the equity shares in some of our Subsidiaries. We cannot assure you that the interest
of our Promoters in our Subsidiaries will be similar to ours or that we will be able to suitably resolve any conflict of interest
without an adverse effect on our business or operations. For further information in relation to the shareholding and
directorship of our Promoters in our Subsidiaries, see “Our Subsidiaries” on page 166.

Our Subsidiary, Shyam SEL and Power Limited is the recipient of various subsidies and incentives for our Jamuria and
Mangalpur manufacturing plants under the West Bengal Incentive Scheme, 2004. We cannot assure that we will continue
to receive such subsidies and incentives in the future.

Our Subsidiary, Shyam SEL and Power Limited is the recipient of various subsidies and incentives for our Jamuria and
Mangalpur manufacturing plants under the West Bengal Incentive Scheme, 2004 (“Incentive Scheme”). These subsidies
and incentives include state capital investment subsidy, industrial promotion assistance, employment generation subsidy and
waiver of electricity duty by the West Bengal Industrial Development Corporation Limited. These subsidies and incentives
are for a defined time period and can be withdrawn by the WBIDC at any time. We cannot assure that we will continue to
receive such subsidies and incentives in the future. Further, the Incentive Scheme was applicable from 2007 to 2017 and we
are entitled to receive an amount of % 336.73 million under the said scheme. However, as of December 31, 2020, we had
received an amount of X 2.25 million in relation to the Incentive Scheme. There can be no assurance regarding the time period
in which we will receive the pending balance from the relevant authorities.

We may require additional equity or debt in the future in order to continue to grow our business, which may not be
available on favorable terms or at all.

Our strategy to grow our business may require us to raise additional funds for our working capital or long term business
plans. We cannot assure you that such funds will be available on favorable terms or at all. Additional debt financing may
increase our financing costs. Our financing agreements may contain terms and conditions that may restrict our ability to
operate and manage our business, such as terms and conditions that require us to maintain certain pre-set debt service
coverage ratios and leverage ratios and require us to use our assets, including our cash balances, as collateral for our
indebtedness. If we are unable to raise additional funds on favorable terms or at all as and when required, our business,
financial condition, results of operations, cash flows and prospects could be adversely affected.

Technology failures could disrupt our operations and adversely affect our business operations and financial performance.

IT systems are critical to our ability to manage our operations. Our IT systems enable us to coordinate our operations, from
planning, production scheduling and raw material ordering, invoicing, customer relationship management and decision
support. If we do not allocate and effectively manage the resources necessary to build and sustain the proper IT infrastructure,
we could be subject to transaction errors, processing inefficiencies, customer service disruptions and, in some instances, loss
of customers. Our IT systems, and the systems of our third party IT service providers may also be vulnerable to a variety of
interruptions due to events beyond our control, including, but not limited to, natural disasters, telecommunications failures,
computer viruses, hackers and other security issues. IT interruptions and system failures could have a material and adverse
effect on our ability to realise the anticipated improvements in productivity and efficiency.

A fault in or disruption to our information technology systems could cause disruption to our business. In addition,
technological advances from time to time may result in our systems, methods or processing facilities becoming obsolete.
Failure to keep up to date with such changes could result in our competitors having an advantage over us, which could impact
negatively upon both our financial performance and our reputation. Any significant upgrade to or replacement of our systems
could require considerable capital expenditure, which could affect our results of operations and financial condition.

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

Due to unavailability of suitable updated reports in relation to all the segments /value chain of the industry in which we
operate, we have availed the services of an independent third party research agency, CRISIL Limited, to prepare an industry
report titled “Market Assessment and outlook across Steel Industry value chain” dated February 2021 for purposes of
inclusion of such information in this Prospectus. This report is subject to various limitations and based upon certain
assumptions that are subjective in nature. We have not independently verified data from this industry report. Although we
believe that the data may be considered to be reliable, the accuracy, completeness and underlying assumptions are not
guaranteed and dependability cannot be assured. While we have taken reasonable care in the reproduction of the information,
the information has not been prepared or independently verified by us, any of the BRLMs or any of our or their respective
affiliates or advisors and, therefore, we make no representation or warranty, express or implied, as to the accuracy or
completeness of such facts and statistics. Due to possibly flawed or ineffective collection methods or discrepancies between
published information and market practice and other problems, the statistics herein may be inaccurate or may not be
comparable to statistics produced for other economies and should not be unduly relied upon. Further, there is no assurance
that they are stated or compiled on the same basis or with the same degree of accuracy as may be the case elsewhere.
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Statements from third parties that involve estimates are subject to change, and actual amounts may differ materially from
those included in this Prospectus.

Certain original records are not available and accordingly, alternate documents and records have been relied upon in
relation to certain disclosures made in the Prospectus.

Due to the passage of time, given that these are old records, certain documents in relation to the education qualifications and
share transfers of some of our Directors and Promoters, are unavailable. We have relied on mark sheets as documents
evidencing educational qualifications for some of our Directors, Sanjay Kumar Agarwal, Deepak Kumar Agarwal, Dev
Kumar Tiwari, Ashok Kumar Jaiswal and Kishan Gopal Baldwa and our Senior Management Personnel, Biplob Chanda
Barman and Sumit Chakraborty. Further, Mahabir Prasad Agarwal, our Chairman, is unable to trace documents in relation
to his educational qualifications. We cannot assure you that the information relating to such Directors and Senior
Management Personnel included in “Our Management” are true and accurate.

Further, we are unable to trace the share transfer forms which evidence the transfer of Equity Shares of our Company, which
were in physical form, to and from our Promoters, and DP slips for transfers which were in dematerialized form, and have
relied on a report issued by an independent practising company secretary who has issued a report to us on the basis of review
of share transfer registers, demat statements, Board minutes and other documents. 18,962,500 Equity Shares were transferred
pursuant to the aforesaid transfers, and the same represents 8.12% of the total issued, subscribed and paid up Equity Share
capital of the Company. There can be no assurance that the title to such Equity Shares held by our Promoters may not be
subject to challenge in the future. In addition, we have been unable to trace certain challans for forms filed with the RoC, for
which we have relied upon records available on the RoC’s website. The Company is in the process of initiating the necessary
processes to conclusively determine the ownership/title of the said 18,962,500 Equity Shares in terms of provisions of
Companies Act, and until the conclusion of this process, such Equity Shares shall remain locked-in.

Additionally, original court records in relation to certain matters involving our Company and our Subsidiaries, are not
currently available and accordingly, we have relied on certifications provided by advocates representing the relevant parties
in such matters in relation to the summaries appearing in the section “Outstanding Litigation and Other Material
Developments” on page 326.

We appoint contract labour for carrying out certain of our operations and we may be held responsible for paying the
wages of such workers, if the independent contractors through whom such workers are hired default on their obligations,
and such obligations could have an adverse effect on our results of operations and financial condition.

In order to retain flexibility and control costs, our Company appoints independent contractors who in turn engage on-site
contract labour for performance of certain of our operations. Although our Company does not engage these labourers directly,
we may be held responsible for any wage payments to be made to such labourers in the event of default by such independent
contractor. Any requirement to fund their wage requirements may have an adverse impact on our results of operations and
financial condition. In addition, under the Contract Labour (Regulation and Abolition) Act, 1970, as amended, we may be
required to absorb a number of such contract labourers as permanent employees. Thus, any such order from a regulatory
body or court may have an adverse effect on our business, results of operations and financial condition.

India has stringent labour legislations that protect the interests of workers, and if our employees unionize, we may be
subject to industrial unrest, slowdowns and increased wage costs.

India has stringent labour legislation that protects the interests of workers, including legislation that sets forth detailed
procedures for the establishment of unions, dispute resolution and employee removal and legislation that imposes certain
financial obligations on employers upon retrenchment. We are also subject to state and local laws and regulations, governing
our relationships with our employees, including those relating to minimum wage, bonus, gratuity, overtime, working
conditions, recruitment and termination of employment, non-discrimination, work permits and employee benefits. Although
our employees are not currently unionized, there can be no assurance that they will not unionize in the future. If our employees
unionize, it may become difficult for us to maintain flexible labour policies, and our business may be adversely affected.
Further, if we are unable to negotiate with employees, it could result in work stoppages or increased operating costs as a
result of higher than anticipated wages or benefits.

Currency exchange rate fluctuations may have an adverse effect on our results of operations and value of the Equity
Shares.

Our financial information is presented in Indian Rupees. However, we generate a portion of our sales internationally through
export and sales outside of India. We also import certain raw materials and capital goods for our operations. These imports
and exports are denominated in foreign currencies, primarily in U.S. dollars. Although we follow our exposure to foreign
currencies and selectively enter into hedging transactions in an attempt to reduce the risks of currency fluctuations, these
activities are not always sufficient to protect us against incurring potential losses if currencies fluctuate significantly. Any
such losses on account of foreign exchange fluctuations may adversely affect our results of operations.
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Further, due to the time gap between the accounting of sales and actual payments, the foreign exchange rate at which the sale
is recorded in the books of accounts may vary with the foreign exchange rate at which the payment is made, thereby benefiting
or affecting us negatively, depending on the appreciation or depreciation of Indian Rupee. We may, therefore, be exposed to
risks arising from exchange rate fluctuations, may not be able to pass on all losses on account of foreign currency fluctuations
to our customers, and suffer losses on account of foreign currency fluctuations. There is no guarantee that we may be able to
manage our foreign currency risk effectively or mitigate exchange exposures, at all times and our inability may harm our
results of operations and cause our results to fluctuate and/or decline.

The exchange rate between the Indian Rupee and the USD, Euro and other foreign currencies has changed considerably in
recent years and may fluctuate substantially in the future. Fluctuations in the exchange rate between the Indian Rupee and
other currencies may affect the value of a non-resident investor’s investment in the Equity Shares.

A non-resident investor may not be able to convert Rupee proceeds into USD, Euro or any other currency or the rate at which
any such conversion may occur could fluctuate. In addition, our market valuation could be seriously harmed by the
devaluation of the Rupee, if United States or other non-resident investors analyze our value based on the USD or Euro
equivalent of our financial condition and results of operations. For historical exchange rate fluctuations, see “Certain
Conventions, Use of Financial Information and Market Data And Currency of Presentation” on page 12.

Some of our Directors who are Promoters hold Equity Shares in our Company and Subsidiaries and are therefore
interested in the Company’s and Subsidiaries’ performance in addition to their remuneration and reimbursement of
expenses.

Certain of our Directors are interested in our Company, in addition to regular remuneration or benefits and reimbursement
of expenses, to the extent of their shareholding in our Company and Subsidiaries. We cannot assure you that our Directors
will exercise their rights as shareholders to the benefit and best interest of our Company. For details on the interest of the
Directors of our Company and Subsidiaries, other than reimbursement of expenses incurred or normal remuneration or
benefits, see “Our Management” on page 175.

Information relating to our installed capacities and capacity utilization of our manufacturing plants included in this
Prospectus are based on various assumptions and estimates and future production and capacity utilization may vary.

Information relating to the installed manufacturing capacity, capacity utilization of our manufacturing plants included in this
Prospectus are based on various assumptions and estimates of our management that have been taken into account by an
independent chartered engineer in the calculation of the installed manufacturing capacity and capacity utilization of our
manufacturing plants. These assumptions and estimates relating to the installed manufacturing capacity include the standard
capacity calculation practice of steel industry after examining the calculations and explanations provided by the Company
and the capacities and other ancillary equipment installed at the manufacturing plants. Further, the assumptions and estimates
taken specifically into account include the following: (1) sponge iron (direct reduced iron): capacity of each kiln in TPD X
330 days per year; (2) billet: capacity of each furnace in TPH X (24 hours per day/ heat cycle) X 330 days per year; 1 heat
cycle = 3 hours; (3) ferro alloy products: furnace with 1 MVA capacity is equivalent to 1,555.56 TPA. The installed capacity
of ferro alloy products may vary depending on the type of ferro alloy produced. Further, capacity utilization has been
calculated on the basis of actual production during the relevant period divided by the aggregate installed capacity of relevant
manufacturing plants as of at the end of the relevant period.

Actual production levels and future capacity utilization rates may vary significantly from the estimated production capacities
of our manufacturing plants and historical capacity utilization rates. Actual utilization rates may differ significantly from the
estimated installed capacities or historical estimated capacity utilization information of our manufacturing plants. Undue
reliance should therefore not be placed on our installed capacity or historical estimated capacity utilization information for
our existing manufacturing plants included in this Prospectus. For further information, see “Our Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operation” on pages 131 and 290,
respectively.

Our Promoters will continue to retain a majority shareholding in us after the Offer, which will allow them to exercise
significant influence over us.

After the completion of the Offer, our Promoters will hold approximately 86.97 % of our issued and paid-up equity share
capital. Accordingly, our promoter will continue to significant influence over our business and all matters requiring
shareholders’ approval, including the composition of our Board of Directors, the adoption of amendments to our
constitutional documents, the approval of mergers, strategic acquisitions or joint ventures or the sales of substantially all of
our assets, and the policies for dividends, investments and capital expenditures. This concentration of ownership may also
delay, defer or even prevent a change in control of our Company and may make some transactions more difficult or
impossible without the support of the Promoters. Further, the Promoters’ shareholding may limit the ability of a third party
to acquire control of our Company. The interests of our Promoters as our Company’s controlling shareholder, could conflict
with our Company’s interests, your interests or the interests of our shareholders. There is no assurance that the Promoters
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will not act or vote in a manner which may conflict with the best interests of the Company or that of minority shareholders.

Certain of our Group Companies have incurred losses in the past, which may have an adverse effect on our reputation
and business.

Certain of our Group Companies have incurred losses during Fiscals 2018, 2019 and 2020 as set out below:

Particulars Profit/Loss in Fiscal
2020 | 2019 | 2018
(X million)
S.S. Natural Resources Private Limited (2.89) 7.76 0.00
Kalinga Energy & Power Limited (0.28) (0.04) (0.01)
Essel Plywood Private Limited (21.47) 13.29 32.38
Improved Realtors Private Limited (0.31) (2.69) (0.34)
Kolhan Complex Private Limited (0.08) 0.41 9.55
Shyam Emco Infrastructure Limited (0.01) 0.00 (0.01)
Swarnrekha Abasan Private Limited (0.10) 0.55 12.74
Suhag Overseas Trading Private Limited (0.25) (0.33) (3.96)
Platinum Minmet Private Limited (0.01) 0.03 0.57
Shyam Ores (Jharkhand) Private Limited (24.79) - -
Subhlabh Commercials Private Limited (0.04) 1.02 29.30

There can be no assurance that our Group Companies will not incur losses in the future which may have an adverse effect on
our reputation and business.

Any negative cash flows in the future would adversely affect our cash flow requirements, which may adversely affect our
ability to operate our business and implement our growth plans, thereby affecting our financial condition.

The following table sets forth certain information relating to our cash flows on a consolidated basis for the periods indicated.
We may in the future experience negative operating cash flows.

Fiscal Nine months ended December 31,
Particulars 2018 | 2019 | 2020 2019 | 2020
(X million)

Net cash flow from/ (used in) from
operating activities 2,469.49 4,565.56 851.55 (1,047.37) 6,568.08
Net cash flow from/ (used in) (1,420.53) (5,669.62) (2,773.99) (1,427.56) (2,311.12)
investing activities
Net cash flow from/ (used in) (1,621.69) 1,121.76 2,120.45 2,565.31 (4,558.73)
financing activities
Effect of foreign exchange 244.72 - - 29.27 158.39
fluctuation
Net changes in cash and cash (328.01) 17.70 198.01 119.65 (143.38)
equivalents

Negative cash flows over extended periods, or significant negative cash flows in the short term, could materially impact our
ability to operate our business and implement our growth plans. As a result, our cash flows, business, future financial
performance and results of operations could be materially and adversely affected. For further information, see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on page 290.

We have in the past entered into related party transactions and may continue to do so in the future, which may potentially
involve conflicts of interest with the equity shareholders. Further, our Promoters’ interests may conflict with the interests
of our Company and the Shareholders.

We have in the past entered into transactions with certain of our Promoters, relatives of our Promoters, Directors, and Group
Companies. While we believe that all such transactions have been conducted on an arm’s length basis, we cannot assure you
that we might have obtained more favourable terms had such transactions been entered into with unrelated parties. Further,
it is likely that we may enter into related party transactions in the future. In addition, certain portions of land on which our
Jamuria manufacturing plant is located is owned by a Promoter Group entity and there is no formal relationship/arrangement
for use of this land. Such related party transactions may potentially involve conflicts of interest.

In Fiscal 2018, 2019 and 2020 and in the nine months ended December 31, 2020, the aggregate amount of such related party
transactions was X 10,016.37 million, X 23,502.20 million, X 12,041.42 million and % 9,343.70 million, respectively. For
details on our related party transactions, see “Restated Financial Statements — Note 48 A — Related Party Disclosures (As
per Ind AS — 24 — Related Party Disclosures) ” and “Restated Financial Statements — Note 48 B — Related Party Disclosures
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(As per Ind AS — 24 — Related Party Disclosures)” on pages 277 and 279, respectively. While we have adopted a policy titled
“Related Party Transactions Policy” read together with the Code of Conduct for Directors and Senior Management
Executives, to address situations of conflict involving Directors and Promoters, especially in respect of related party
transactions and those giving rise to conflict of interest, we cannot assure you that such transactions, individually or in the
aggregate, will always be in the best interests of our minority shareholders and will not have an adverse effect on our business,
results of operations, cash flows and financial condition.

Further, after the completion of the Offer, our Promoters will hold approximately 86.97 % of our issued and paid-up equity
share capital. Accordingly, our Promoters will continue to have significant influence over our business and all matters
requiring Shareholders’ approval, including the composition of our Board of Directors, the adoption of amendments to our
constitutional documents, the approval of mergers, strategic acquisitions or joint ventures or the sales of substantially all of
our assets, and the policies for dividends, investments and capital expenditures. This concentration of ownership may also
delay, defer or even prevent a change in control of our Company and may make some transactions more difficult or
impossible without the support of the Promoters. Further, the Promoters’ shareholding may limit the ability of a third party
to acquire control of our Company. The interests of our Promoters as our Company’s controlling shareholder, could conflict
with our Company’s interests, your interests or the interests of our Shareholders. There is no assurance that the Promoters
will not act or vote in a manner which may conflict with the best interests of the Company or that of minority shareholders.
Additionally, our Promoters hold minority stake of the equity shares in some of our Subsidiaries. We cannot assure you that
the interest of our Promoters in our Subsidiaries will be similar to ours or that we will be able to suitably resolve any conflict
of interest without an adverse effect on our business or operations. For further information in relation to the shareholding
and directorship of our Promoters in our Subsidiaries, see “Our Subsidiaries” on page 166.

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

As of December 31, 2020, our contingent liabilities were as follows:

As of
Particulars December 31, 2020
(X million)

Unredeemed bank guarantees on behalf of the joint venture company 20.02
Other unredeemed bank guarantees 1,263.08
Bills discounted with banks 367.18
Demands/Claims by various Government authorities and others not acknowledged as debts:

(i) Excise duty 1,096.74
(ii) Service tax 3.88
(iii) Custom duty 46.93
(iv) Sales tax 243.36
(v) ESI 1.39
Total 3,042.58

For further information on our contingent liabilities, see “Restated Financial Statements — Note 42: Commitments and
Contingent Liabilities” on page 266.

If a significant portion of these liabilities materialize, it could have an adverse effect on our business, financial condition and
results of operations.

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

Our ability to pay dividends in the future will depend on our earnings, financial condition, cash flow, working capital
requirements, capital expenditure and restrictive covenants of our financing arrangements. The declaration and payment of
dividends will be recommended by the Board of Directors and approved by the Shareholders, at their discretion, subject to
the provisions of the Articles of Association and applicable law, including the Companies Act, 2013. Our Board approved a
formal dividend policy of our Company, at its meeting dated May 15, 2018, which includes parameters to be considered by
our Board for declaration of dividend, with an objective of rewarding the shareholders of our Company. Our Company has
not declared and paid any dividends on the Equity Shares in Fiscal 2018, 2019 and 2020. For details in relation to the interim
dividend on Equity Shares paid by our Company in Fiscal 2021, please see the section entitled “Dividend Policy” on page
210. Further, no dividend has been declared or paid by our Company in the current Fiscal. Further, our Material Subsidiary,
Shyam SEL and Power Limited has declared dividend payments on January 13, 2021, and made the dividend payments on
January 30, 2021. We may retain all future earnings, if any, for use in the operations and expansion of the business. As a
result, we may not declare dividends in the foreseeable future. Any future determination as to the declaration and payment
of dividends will be at the discretion of our Board and will depend on factors that our Board deems relevant, including among
others, our future earnings, financial condition, cash requirements, business prospects and any other financing arrangements.
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We cannot assure you that we will be able to pay dividends in the future. Accordingly, realization of a gain on Shareholders’
investments will depend on the appreciation of the price of the Equity Shares. There is no guarantee that our Equity Shares
will appreciate in value. For details of dividend paid by our Company in the past, see “Dividend Policy” on page 210.

If we are not able to successfully identify and integrate any future acquisitions, it could have a material adverse effect on
our growth strategy, business, financial condition, results of operations and prospects.

We intend to explore the possibility of growing inorganically by acquiring distressed steel plants in order to increase our
revenues and profitability. The completion of acquisitions and, if completed, the successful integration of such newly
acquired steel plants into our operations may be difficult for a variety of reasons, including differing culture or management
styles, poor records or internal controls and difficulty in establishing immediate control over cash flows. As a result, potential
future acquisitions pose significant risks to our existing operations, including:

additional demands placed on our senior management, who are also responsible for managing our existing operations;
increased overall operating complexity of our business, requiring greater personnel and other resources;

additional cash expenditures to integrate acquisitions;

incurrence of additional debt to finance acquisitions and higher debt service costs related thereto; and

the need to attract and retain sufficient numbers of qualified management and other personnel.

Moreover, when making acquisitions it may not be possible for us to conduct a detailed investigation of the nature of the
assets being acquired due to, for example, time constraints in making acquisition decisions and other factors. We may also
become responsible for additional liabilities or obligations not foreseen at the time of an acquisition. Moreover, even if we
are successful in integrating newly acquired assets and acquiring additional assets, expected synergies and cost savings may
not materialise, resulting in lower than expected benefits from such acquisitions.

Our customers may engage in certain transactions in or with countries or persons that are subject to U.S. and other
sanctions.

U.S. law generally prohibits U.S. persons from directly or indirectly investing or otherwise doing business in or with certain
countries that are the subject of comprehensive sanctions and with certain persons or businesses that have been specially
designated by the OFAC or other U.S. government agencies. Other governments and international or regional organizations
also administer similar economic sanctions. We provide services to our customers, who may be doing business with, or
located in, countries to which certain OFAC-administered and other sanctions apply, such as Iran. Although we believe we
have compliance systems in place that are sufficient to block prohibited transactions, there can be no assurance that we will
be able to fully monitor all of our transactions for any potential violation. Although we do not believe that we are in violation
of any applicable sanctions, if it were determined that transactions in which we participate violate U.S. or other sanctions,
we could be subject to U.S. or other penalties, and our reputation and future business prospects in the United States or with
U.S. persons, or in other jurisdictions, could be adversely affected. We rely on our staff to be up-to-date and aware of the
latest sanctions in place. Further, investors in the Equity Shares could incur reputational or other risks as the result of our
customers’ dealings in or with countries or with persons that are the subject of U.S. sanctions.

External Risk Factors

Risks Relating to India

64.

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

The Indian economy and its securities markets are influenced by economic developments and volatility in securities markets
in other countries. Investors’ reactions to developments in one country may have adverse effects on the market price of
securities of companies located elsewhere, including India. Adverse economic developments, such as rising fiscal or trade
deficit, in other emerging market countries may also affect investor confidence and cause increased volatility in Indian
securities markets and indirectly affect the Indian economy in general. Any of these factors could depress economic activity
and restrict our access to capital, which could have an adverse effect on our business, financial condition and results of
operations and reduce the price of our Equity Shares. Any financial disruption could have an adverse effect on our business,
future financial performance, shareholders’ equity and the price of our Equity Shares.

We are dependent on domestic, regional and global economic and market conditions. Our performance, growth and market
price of our Equity Shares are and will be dependent to a large extent on the health of the economy in which we operate.
There have been periods of slowdown in the economic growth of India. Demand for our products may be adversely affected
by an economic downturn in domestic, regional and global economies. Economic growth in the countries in which we operate
is affected by various factors including domestic consumption and savings, balance of trade movements, namely export
demand and movements in key imports, global economic uncertainty and liquidity crisis, volatility in exchange currency
rates, and annual rainfall which affects agricultural production. Consequently, any future slowdown in the Indian economy
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could harm our business, results of operations and financial condition. Also, a change in the government or a change in the
economic and deregulation policies could adversely affect economic conditions prevalent in the areas in which we operate
in general and our business in particular and high rates of inflation in India could increase our costs without proportionately
increasing our revenues, and as such decrease our operating margins.

Natural disasters, fires, epidemics, pandemics, acts of war, terrorist attacks, civil unrest and other events could materially
and adversely affect our business.

Natural disasters (such as typhoons, flooding and earthquakes), epidemics, pandemics such as COVID-19, acts of war,
terrorist attacks and other events, many of which are beyond our control, may lead to economic instability, including in India
or globally, which may in turn materially and adversely affect our business, financial condition and results of operations. Our
operations may be adversely affected by fires, natural disasters and/or severe weather, which can result in damage to our
property or inventory and generally reduce our productivity and may require us to evacuate personnel and suspend operations.
Any terrorist attacks or civil unrest as well as other adverse social, economic and political events in India or countries to who
we export our products could have a negative effect on us. Such incidents could also create a greater perception that
investment in Indian companies involves a higher degree of risk and could have an adverse effect on our business and the
price of the Equity Shares. A number of countries in Asia, including India, as well as countries in other parts of the world,
are susceptible to contagious diseases and, for example, have had confirmed cases of diseases such as the highly pathogenic
H7N9, H5N1 and H1N1 strains of influenza in birds and swine and more recently, the COVID-19 virus. A worsening of the
current outbreak of COVID-19 pandemic or future outbreaks of COVID-19 virus or a similar contagious disease could
adversely affect the Indian economy and economic activity in the region. As a result, any present or future outbreak of a
contagious disease could have a material adverse effect on our business and the trading price of the Equity Shares.

Adverse geopolitical conditions such as increased tensions between India and China, could adversely affect our business,
results of operations and financial condition.

Adverse geopolitical conditions such as increased tensions between India and China resulting in any military conflict in the
region could adversely affect our business and operations. Such events may lead to countries imposing restrictions on the
import or export of products or raw materials, among others, and affect our ability to procure raw materials required for our
manufacturing operations. We could also be affected by the introduction of import tariffs in India, or in the countries to which
we export our products, or changes in trade agreements between countries.

A downgrade in ratings of India, may affect the trading price of the Equity Shares.

Our borrowing costs and our access to the debt capital markets depend significantly on the credit ratings of India. India’s
sovereign rating decreased from Baa2 with a “negative” outlook to Baa3 with a “negative” outlook by Moody’s and from
BBB with a “stable” outlook to BBB with a “negative” outlook (Fitch) in June 2020; and from BBB “stable” to BBB
“negative” by DBRS in May 2020. India’s sovereign ratings from S&P is BBB-with a “stable” outlook. Any further adverse
revisions to India’s credit ratings for domestic and international debt by international rating agencies may adversely impact
our ability to raise additional financing. For further information on credit ratings obtained by our Company, see “Our
Business — Competitive Strengths — Strong financial performance and credit ratings” on page 135. A downgrading of India’s
credit ratings may occur, for example, upon a change of government tax or fiscal policy, which are outside our control. This
could have an adverse effect on our ability to fund our growth on favorable terms and consequently adversely affect our
business and financial performance and the price of the Equity Shares.

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

The Indian market and the Indian economy are influenced by economic and market conditions in other countries, including
conditions in the United States, Europe and certain emerging economies in Asia. Financial turmoil in Asia, Russia and
elsewhere in the world in recent years has adversely affected the Indian economy. Any worldwide financial instability
may cause increased volatility in the Indian financial markets and, directly or indirectly, adversely affect the Indian economy
and financial sector and us. Although economic conditions vary across markets, loss of investor confidence in one emerging
economy may cause increased volatility across other economies, including India. Financial instability in other parts of the
world could have a global influence and thereby negatively affect the Indian economy. Financial disruptions could materially
and adversely affect our business, prospects, financial condition, results of operations and cash flows. Further, economic
developments globally can have a significant impact on our principal markets. Concerns related to a trade war between large
economies may lead to increased risk aversion and volatility in global capital markets and consequently have an impact on
the Indian economy. Following the United Kingdom’s exit from the European Union (“Brexit”), there remains significant
uncertainty as to the impact of Brexit on the general economic conditions in the United Kingdom and the European Union
and any consequential impact on global financial markets.

In addition, China is one of India’s major trading partners and there are rising concerns of a possible slowdown in the Chinese
economy as well as a strained relationship with India, which could have an adverse impact on the trade relations between the
two countries. In response to such developments, legislators and financial regulators in the United States and other
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jurisdictions, including India, implemented a number of policy measures designed to add stability to the financial markets.
However, the overall long-term effect of these and other legislative and regulatory efforts on the global financial markets
is uncertain, and they may not have the intended stabilizing effects. Any significant financial disruption could have a
material adverse effect on our business, financial condition and results of operation. These developments, or the perception
that any of them could occur, have had and may continue to have a material adverse effect on global economic conditions
and the stability of global financial markets and may significantly reduce global market liquidity, restrict the ability of key
market participants to operate in certain financial markets or restrict our access to capital. This could have a material adverse
effect on our business, financial condition and results of operations and reduce the price of the Equity Shares.

If there is any change in laws or regulations, including taxation laws, or their interpretation, such changes may
significantly affect our financial statements.

Any change in Indian tax laws could have an effect on our operations. For instance, the Taxation Laws (Amendment) Act,
2019 prescribes certain changes to the income tax rate applicable to companies in India. According to this Act, companies
can henceforth voluntarily opt in favor of a concessional tax regime (subject to no other special benefits/fexemptions being
claimed), which would ultimately reduce the effective tax rate for Indian companies from 34.94% to approximately 25.17%.
Any such future amendments may affect our other benefits such as exemption for income earned by way of dividend from
investments in other domestic companies and units of mutual funds, exemption for interest received in respect of tax free
bonds, and long-term capital gains on equity shares if withdrawn by the statute in the future, and the same may no longer be
available to us. Any adverse order passed by the appellate authorities/ tribunals/ courts would have an effect on our
profitability.

In addition, we are subject to tax related inquiries and claims. We may be particularly affected by claims from tax authorities
on account of income tax assessment, service tax, past claims of central excise, state VAT, and GST that combines taxes and
levies by the central and state governments into one unified rate of interest with effect from July 1, 2017.

Due to COVID -19 pandemic, the Government of India also passed the Taxation and Other Laws (Relaxation of Certain
Provisions) Act, 2020, implementing relaxations from certain requirements under, amongst others, the Central Goods and
Service Tax Act, 2017 and Customs Tariff Act, 1975.

Further, the Government of India has announced the union budget for Fiscal 2021, pursuant to which the Finance Act, 2020
(“Finance Act”), has introduced various amendments. As such, there is no certainty on the impact that the Finance Act, 2020
may have on our business and operations or on the industry in which we operate.

The Government of India has recently announced the union budget for Fiscal 2022, pursuant to which the Finance Act has
undergone various amendments. Our Company cannot predict whether any tax laws or other regulations impacting it will be
enacted or predict the nature and impact of any such laws or regulations or whether, if at all, any laws or regulations would
have a material adverse effect on the Company’s business, financial condition and results of operations.

In addition, unfavourable changes in or interpretations of existing, or the promulgation of new laws, rules and regulations
including foreign investment laws governing our business, operations and group structure could result in us being deemed to
be in contravention of such laws or may require us to apply for additional approvals. We may incur increased costs relating
to compliance with such new requirements, which may also require management time and other resources, and any failure
to comply may adversely affect our business, results of operations and prospects. Uncertainty in the applicability,
interpretation or implementation of any amendment to, or change in, governing law, regulation or policy, including by reason
of an absence, or a limited body, of administrative or judicial precedent may be time consuming as well as costly for us to
resolve and may affect the viability of our current business or restrict our ability to grow our business in the future.

We cannot predict whether any new tax laws or regulations impacting our services will be enacted, what the nature and
impact of the specific terms of any such laws or regulations will be or whether, if at all, any laws or regulations would have
an adverse effect on our business.

If inflation were to rise in India, we might not be able to increase the prices of our services at a proportional rate in order
to pass costs on to our clients thereby reducing our margins.

Inflation rates in India have been volatile in recent years, and such volatility may continue in the future. India has experienced
high inflation in the recent past. Increased inflation can contribute to an increase in interest rates and increased costs to our
business, including increased costs of transportation, wages, raw materials and other expenses relevant to our business.

High fluctuations in inflation rates may make it more difficult for us to accurately estimate or control our costs. Any increase
in inflation in India can increase our expenses, which we may not be able to adequately pass on to our clients, whether
entirely or in part, and may adversely affect our business and financial condition. In particular, we might not be able to reduce
our costs or increase the price of our products to pass the increase in costs on to our clients. In such case, our business, results
of operations, cash flows and financial condition may be adversely affected.
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Further, the Government of India has previously initiated economic measures to combat high inflation rates, and it is unclear
whether these measures will remain in effect. There can be no assurance that Indian inflation levels will not worsen in the
future.

Rights of shareholders under Indian laws may be more limited than under the laws of other jurisdictions.

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

A third party could be prevented from acquiring control of us post this Offer, because of anti-takeover provisions under
Indian law.

As a listed Indian entity, there are provisions in Indian law that may delay, deter or prevent a future takeover or change in
control of our Company. Under the Takeover Regulations, an acquirer has been defined as any person who, directly or
indirectly, acquires or agrees to acquire shares or voting rights or control over a company, whether individually or acting in
concert with others. Although these provisions have been formulated to ensure that interests of investors/shareholders are
protected, these provisions may also discourage a third party from attempting to take control of our Company subsequent to
completion of the Offer. Consequently, even if a potential takeover of our Company would result in the purchase of the
Equity Shares at a premium to their market price or would otherwise be beneficial to our shareholders, such a takeover may
not be attempted or consummated because of Takeover Regulations.

Investors may not be able to enforce a judgment of a foreign court against us.

Our Company is a company incorporated under the laws of India. All of our Company’s Directors and officers are residents
of India and all of our assets and such persons are located in India. As a result, it may not be possible for investors to effect
service of process upon our Company or such persons in jurisdictions outside India, or to enforce judgments obtained against
such parties outside India. Furthermore, it is unlikely that an Indian court would enforce foreign judgments if that court was
of the view that the amount of damages awarded was excessive or inconsistent with public policy, or if judgments are in
breach or contrary to Indian law. In addition, a party seeking to enforce a foreign judgment in India is required to obtain
approval from the RBI to execute such a judgment or to repatriate outside India any amounts recovered.

Recognition and enforcement of foreign judgments is provided for under Section 13, Section 14 and Section 44A of the Code
of Civil Procedure, 1908 (“CPC”). India has reciprocal recognition and enforcement of judgments in civil and commercial
matters with only a limited number of jurisdictions, such as the United Kingdom, Singapore and Hong Kong. In order to be
enforceable, a judgment from a jurisdiction with reciprocity must meet certain requirements established in the CPC. The
CPC only permits the enforcement and execution of monetary decrees in the reciprocating jurisdiction, not being in the nature
of any amounts payable in respect of taxes, other charges, fines or penalties. Judgments or decrees from jurisdictions which
do not have reciprocal recognition with India, including the United States, cannot be enforced by proceedings in execution
in India. Therefore, a final judgment for the payment of money rendered by any court in a non-reciprocating territory
for civil liability, whether or not predicated solely upon the general laws of the non-reciprocating territory, would not be
directly enforceable in India. The party in whose favour a final foreign judgment in a non-reciprocating territory is rendered
may bring a fresh suit in a competent court in India based on the final judgment within three years of obtaining such final
judgment. However, it is unlikely that a court in India would award damages on the same basis as a foreign court if an action
were brought in India or that an Indian court would enforce foreign judgments if it viewed the amount of damages as
excessive or inconsistent with the public policy in India.

Risks Relating to the Equity Shares and this Offer

74.

The trading volume and market price of the Equity Shares may be volatile following the Offer.

The market price of the Equity Shares may fluctuate as a result of, among other things, the following factors, some of which
are beyond our control:

. quarterly variations in our results of operations;

. results of operations that vary from the expectations of securities analysts and investors;

. results of operations that vary from those of our competitors;

. changes in expectations as to our future financial performance, including financial estimates by research analysts
and investors;

o a change in research analysts’ recommendations;

. announcements by us or our competitors of significant acquisitions, strategic alliances, joint operations or capital

commitments;
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. announcements by third parties or governmental entities of significant claims or proceedings against us;

. new laws and governmental regulations applicable to our industry;
. additions or departures of key management personnel;

. changes in exchange rates;

. fluctuations in stock market prices and volume; and

. general economic and stock market conditions.

Changes in relation to any of the factors listed above could adversely affect the price of the Equity Shares.

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

The Offer Price of the Equity Shares will be determined by our Company in consultation with the Book Running Lead
Manager through the Book Building Process. This price will be based on numerous factors, as described under “Basis for
Offer Price” on page 92 and may not be indicative of the market price for the Equity Shares after the Offer. The market price
of the Equity Shares could be subject to significant fluctuations after the Offer, and may decline below the Offer Price. We
cannot assure you that you will be able to resell their Equity Shares at or above the Offer Price.

The Equity Shares have never been publicly traded and the Offer may not result in an active or liquid market for the
Equity Shares. Further, the price of the Equity Shares may be volatile, and the investors may be unable to resell the Equity
Shares at or above the Offer Price, or at all.

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the stock exchanges
may not develop or be sustained after the Offer. Listing and quotation does not guarantee that a market for the Equity Shares
will develop, or if developed, the liquidity of such market for the Equity Shares. The market price of the Equity Shares may
be subject to significant fluctuations in response to, among other factors, variations in our operating results, market conditions
specific to the industry we operate in, developments relating to India and volatility in the Stock Exchanges and securities
markets elsewhere in the world.

Investors may be subject to Indian taxes arising out of capital gains on the sale of the Equity Shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares in an Indian
company are generally taxable in India.

A securities transaction tax (“STT”) is levied on and collected by an Indian stock exchange on which equity shares are sold.
Any gain realized on the sale of listed equity shares held for more than 12 months may be subject to long term capital gains
tax in India at the specified rates depending on certain factors, such as STT is paid, the quantum of gains and any available
treaty exemptions. Accordingly, you may be subject to payment of long term capital gains tax in India, in addition to payment
of STT, on the sale of any Equity Shares held for more than 12 months. STT will be levied on and collected by a domestic
stock exchange on which the Equity Shares are sold. Further, any gain realized on the sale of listed equity shares held for a
period of 12 months or less will be subject to short term capital gains tax in India. Capital gains arising from the sale of the
Equity Shares will be exempt from taxation in India in cases where the exemption from taxation in India is provided under a
treaty between India and the country of which the seller is resident. Generally, Indian tax treaties do not limit India’s ability
to impose tax on capital gains. As a result, residents of other countries may be liable for tax in India as well as in their own
jurisdiction on a gain upon the sale of the Equity Shares.

The Government of India has recently announced the union budget for Fiscal 2022, pursuant to which the Finance Act has
undergone various amendments. There is no certainty on the impact that the Finance Act may have on our business and
operations or on the industry in which we operate. We cannot predict whether any amendments made pursuant to the Finance
Act would have an adverse effect on our business, financial condition and results of operations. Unfavourable changes in or
interpretations of existing, or the promulgation of new, laws, rules and regulations including foreign investment and stamp
duty laws governing our business and operations could result in us being deemed to be in contravention of such laws and
may require us to apply for additional approvals. For instance, the Supreme Court of India has in a decision clarified the
components of basic wages which need to be considered by companies while making provident fund payments, which
resulted in an increase in the provident fund payments to be made by companies. Any such decisions in future or any further
changes in interpretation of laws may have an impact on our results of operations. Uncertainty in the applicability,
interpretation or implementation of any amendment to, or change in, governing law, regulation or policy, including by reason
of an absence, or a limited body, of administrative or judicial precedent may be time consuming as well as costly for us to
resolve and may impact the viability of our current businesses or restrict our ability to grow our businesses in the future.

Our Company cannot predict whether any tax laws or other regulations impacting it will be enacted, or predict the nature and
impact of any such laws or regulations or whether, if at all, any laws or regulations would have a material adverse effect on
our Company’s business, financial condition, results of operations and cash flows.

Investors will not be able to sell immediately on an Indian stock exchange any of the Equity Shares they purchase in the
Offer.
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The Equity Shares will be listed on the Stock Exchanges. Pursuant to applicable Indian laws, certain actions must be
completed before the Equity Shares can be listed and trading in the Equity Shares may commence. Investors’ book entry, or
‘demat’ accounts with depository participants in India, are expected to be credited with the Equity Shares within one working
day of the date on which the Basis of Allotment is approved by the Stock Exchanges. The Allotment of Equity Shares in this
Offer and the credit of such Equity Shares to the applicant’s demat account with depository participant could take
approximately six Working Days from the Bid Closing Date and trading in the Equity Shares upon receipt of final listing
and trading approvals from the Stock Exchanges is expected to commence within six Working Days of the Bid Closing Date.
There could be a failure or delay in listing of the Equity Shares on the Stock Exchanges. Any failure or delay in obtaining
the approval or otherwise any delay in commencing trading in the Equity Shares would restrict investors’ ability to dispose
of their Equity Shares. There can be no assurance that the Equity Shares will be credited to investors’ demat accounts, or that
trading in the Equity Shares will commence, within the time periods specified in this risk factor. We could also be required
to pay interest at the applicable rates if allotment is not made, refund orders are not dispatched or demat credits are not made
to investors within the prescribed time periods.

Any future issuance of Equity Shares, or convertible securities or other equity linked instruments by us may dilute your
shareholding and sale of Equity Shares by the Promoters may adversely affect the trading price of the Equity Shares.

We may be required to finance our growth through future equity offerings. Any future equity issuances by us, including a
primary offering of Equity Shares, convertible securities or securities linked to Equity Shares including through exercise of
employee stock options, may lead to the dilution of investors’ shareholdings in our Company. Any future equity issuances
by us or sales of our Equity Shares by the Promoters may adversely affect the trading price of the Equity Shares, which may
lead to other adverse consequences including difficulty in raising capital through offering of our Equity Shares or incurring
additional debt. In addition, any perception by investors that such issuances or sales might occur may also affect the market
price of our Equity Shares. There can be no assurance that we will not issue Equity Shares, convertible securities or securities
linked to Equity Shares or that our Shareholders will not dispose of, pledge or encumber their Equity Shares in the future.

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

Under foreign exchange regulations currently in force in India, transfer of shares between non-residents and residents are
freely permitted (subject to certain restrictions), if they comply with the pricing guidelines and reporting requirements
specified by the RBI. If the transfer of shares, which are sought to be transferred, is not in compliance with such pricing
guidelines or reporting requirements or falls under any of the exceptions referred to above, then a prior regulatory approval
will be required. Additionally, shareholders who seek to convert Rupee proceeds from a sale of shares in India into foreign
currency and repatriate that foreign currency from India require a no-objection or a tax clearance certificate from the Indian
income tax authorities. We cannot assure investors that any required approval from the RBI or any other governmental agency
can be obtained on any particular terms or at all. For further information, see “Restrictions on Foreign Ownership of Indian
Securities” on page 378.

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

Our Restated Financial Statements for Fiscal 2018, 2019 and 2020, and for the nine months ended December 31, 2019 and
2020, have been prepared and presented in conformity with Ind AS. Ind AS differs in certain significant respects from Indian
GAAP, IFRS, U.S. GAAP and other accounting principles with which prospective investors may be familiar in other
countries. If our financial statements were to be prepared in accordance with such other accounting principles, our results of
operations, cash flows and financial position may be substantially different. Prospective investors should review the
accounting policies applied in the preparation of our financial statements, and consult their own professional advisers for an
understanding of the differences between these accounting principles and those with which they may be more familiar. Any
reliance by persons not familiar with Indian accounting practices on the financial disclosures presented in this Prospectus
should be limited accordingly.

QIBs and Non-Institutional Bidders are not permitted to withdraw or lower their Bids (in terms of quantity of Equity
Shares or the Bid Amount) at any stage after the submission of their Bid, and Retail Individual Bidders are not permitted
to withdraw their Bids after closure of the Bid/ Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are required to pay the Bid Amount on
submission of the Bid and are not permitted to withdraw or lower their Bids (in terms of quantity of Equity Shares or the Bid
Amount) at any stage after submitting a Bid. Retail Individual Bidders can revise their Bids during the Bid/ Offer Period and
withdraw their Bids until the Bid/ Offer Closing Date. While we are required to complete all necessary formalities for listing
and commencement of trading of the Equity Shares on all Stock Exchanges where such Equity Shares are proposed to be
listed, including Allotment, within six Working Days from the Bid/ Offer Closing Date or such other period as may be
prescribed by the SEBI, events affecting the investors’ decision to invest in the Equity Shares, including adverse changes in
international or national monetary policy, financial, political or economic conditions, our business, results of operations, cash
flows or financial condition may arise between the date of submission of the Bid and Allotment. We may complete the
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Allotment of the Equity Shares even if such events occur, and such events may limit the Investors’ ability to sell the Equity
Shares Allotted pursuant to the Offer or cause the trading price of the Equity Shares to decline on listing.

Investors may be restricted in their ability to exercise pre-emptive rights under Indian law and thereby may suffer future
dilution of their ownership position.

Under the Companies Act, a company having share capital and incorporated in India must offer its holders of equity shares
pre-emptive rights to subscribe and pay for a proportionate number of shares to maintain their existing ownership percentages
before the issuance of any new equity shares, unless the pre-emptive rights have been waived by adoption of a special
resolution by holders of three-fourths of the equity shares voting on such resolution.

However, if the law of the jurisdiction the investors are in, does not permit them to exercise their pre-emptive rights without
our Company filing an offering document or registration statement with the applicable authority in such jurisdiction, the
investors will be unable to exercise their pre-emptive rights unless our Company makes such a filing. If we elect not to file
a registration statement, the new securities may be issued to a custodian, who may sell the securities for the investor’s benefit.
The value such custodian receives on the sale of such securities and the related transaction costs cannot be predicted. In
addition, to the extent that the investors are unable to exercise pre-emptive rights granted in respect of the Equity Shares held
by them, their proportional interest in our Company would be reduced.

Compliance with provisions of Foreign Account Tax Compliance Act may affect payments on the Equity Shares.

The U.S. “Foreign Account Tax Compliance Act” (or “FATCA”) imposes a new reporting regime and potentially, imposes
a 30% withholding tax on certain “foreign passthru payments” made by certain non-U.S. financial institutions (including
intermediaries).

If payments on the Equity Shares are made by such non-U.S. financial institutions (including intermediaries), this
withholding may be imposed on such payments if made to any non-U.S. financial institution (including an intermediary) that
is not otherwise exempt from FATCA or other holders who do not provide sufficient identifying information to the payer, to
the extent such payments are considered “foreign passthru payments”. Under current guidance, the term “foreign passthru
payment” is not defined and it is therefore not clear whether and to what extent payments on the Equity Shares would be
considered “foreign passthru payments”. The United States has entered into intergovernmental agreements with many
jurisdictions (including India) that modify the FATCA withholding regime described above. It is not yet clear how the
intergovernmental agreements between the United States and these jurisdictions will address “foreign passthru payments”
and whether such agreements will require us or other financial institutions to withhold or report on payments on the Equity
Shares to the extent they are treated as “foreign passthru payments”. Prospective investors should consult their tax advisors
regarding the consequences of FATCA, or any intergovernmental agreement or non-U.S. legislation implementing FATCA,
to their investment in Equity Shares.

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

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

Our Company believes it was not a PFIC for fiscal year ended March 31, 2020, and does not expect to be a PFIC for the
current year or any future years. However, no assurance can be given that our Company will or will not be considered a PFIC
in the current or future years. The determination of whether or not our Company is a PFIC is a factual determination that is
made annually after the end of each taxable year, and there can be no assurance that our Company will not be considered a
PFIC in the current taxable year or any future taxable year because, among other reasons, (i) the composition of our
Company’s income and assets will vary over time, and (ii) the manner of the application of relevant rules is uncertain in
several respects. Further, our Company’s PFIC status may depend on the market price of its Equity Shares, which may
fluctuate considerably.
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SECTION IV: INTRODUCTION

THE OFFER

The following table summarizes the details of the Offer:

The Offer 29,705,880* Equity Shares aggregating to ¥ 9,085.50* million

of which

Fresh Issue® 21,470,588* Equity Shares aggregating to X 6,565.50*" million

Offer for Sale®® 8,235,292* Equity Shares aggregating to X 2,520.00* million by
the Selling Shareholders

of which

Employee Reservation Portion®®

300,000* Equity Shares aggregating to X 87.30” million

Accordingly,

Net Offer 29,405,880* Equity Shares aggregating to T 8,998.20* million
of which

A) QIB Portion® © Not more than 14,702,940* Equity Shares

of which

Anchor Investor Portion

8,821,764* Equity Shares

Net QIB Portion available for allocation to QIBs other than
Anchor Investors (assuming Anchor Investor Portion is fully
subscribed)

5,881,176* Equity Shares

of which

Available for allocation to Mutual Funds only (5% of the QIB
Portion (excluding the Anchor Investor Portion))

294,059* Equity Shares

Balance for all QIBs including Mutual Funds

5,587,117* Equity Shares

B) Non-Institutional Portion®

Not less than 4,410,882* Equity Shares

C) Retail Portion®

Not less than 10,292,058* Equity Shares

Pre and post Offer Equity Shares

Equity Shares outstanding prior to the Offer

233,610,100 Equity Shares

Equity Shares outstanding after the Offer

255,080,688* Equity Shares

Use of Net Proceeds

Please see the section entitled “Objects of the Offer” on page 81
for information about the use of the Net Proceeds. Our Company
will not receive any proceeds from the Offer for Sale.

* Subject to finalisation on the Basis of Allotment
~ A discount of 4.90 % on the Offer Price was offered to the Eligible Employees Bidding in the Employee Reservation Portion, equivalent to T 15 per Equity Share

0]
@

©)]

4

®)

(6)

The Offer has been authorized by a resolution of our Board of Directors dated February 12, 2021, and by a special resolution of our Shareholders in their
EGM dated February 19, 2021.

Each of the Selling Shareholders has authorized the sale of its respective portion of the Offered Shares in the Offer for Sale. For details on the authorization
of the Selling Shareholders in relation to the Offered Shares, please see the section entitled “Other Regulatory and Statutory Disclosures” beginning on
page 339.

In the event of under-subscription in the Employee Reservation Portion (if any), the unsubscribed portion will be available for allocation and Allotment,
proportionately to all Eligible Employees who have Bid in excess of ¥ 200,000, subject to the maximum value of Allotment made to such Eligible Employee
not exceeding < 500,000. The unsubscribed portion, if any, in the Employee Reservation Portion (after allocation up to < 500,000), shall be added to the Net
Offer. The Employee Reservation Portion shall constitute up to 5% of the post-Offer paid-up Equity Share capital. For further details, please see the section
entitled “Offer Structure” beginning on page 358.

Our Company and the Selling Shareholders, in consultation with the Book Running Lead Managers, offered a discount of 4.90 % of the Offer Price (equivalent
of T 15 per Equity Share) to Eligible Employees bidding in the Employee Reservation Portion, which was announced two Working Days prior to the Bid
/Offer Opening Date.

Our Company and the Selling Shareholders may, in consultation with the BRLMs, allocated up to 60% of the QIB Portion to Anchor Investors on a
discretionary basis. The QIB Portion has been accordingly reduced for the Equity Shares allocated to Anchor Investors. One-third of the Anchor Investor
Portion was reserved for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation
Price. In the event of under-subscription in the Anchor Investor Portion, the remaining Equity Shares was required to be added to the QIB Portion. 5% of
the QIB Portion (excluding Anchor Investor Portion) was available for allocation on a proportionate basis to Mutual Funds only, and the remainder of the
QIB Portion was available for allocation on a proportionate basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid
Bids being received at or above the Offer Price. Any unsubscribed portion in the Mutual Fund Portion was required to be added to the QIB Portion (excluding
Anchor Investor Portion) and allocated proportionately to the QIB Bidders (other than Anchor Investors) in proportion to their Bids. For details, please see
the section entitled “Offer Procedure” on page 362. Allocation to all categories shall be made in accordance with SEBI ICDR Regulations.

Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category except the QIB Portion, is allowed to be met with
spill over from any other category or combination of categories at the discretion of our Company and the Selling Shareholders in consultation with the
BRLMs and the Designated Stock Exchange. In the event of an undersubscription in the Offer, Equity Shares offered pursuant to the Fresh Issue shall be
allocated in the Fresh Issue, prior to the Offered Shares. However, after receipt of minimum subscription of 90% of the Fresh Issue, the Offered Shares, shall
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be allocated prior to the Equity Shares offered pursuant to the Fresh Issue. For further details, please see the section entitled “Offer Procedure” on page
362.

Allocation to Bidders in all categories, except the Anchor Investor Portion and the Retail Portion, if any, shall be made on a
proportionate basis subject to valid Bids received at or above the Offer Price. The allocation to each Retail Individual Bidder shall
not be less than the minimum Bid Lot, subject to availability of Equity Shares in Retail Portion, and the remaining available Equity
Shares, if any, shall be Allocated on a proportionate basis. Allocation to Anchor Investors shall be on a discretionary basis. For
further details, please see the section entitled “Offer Procedure” on page 362.

For details, including in relation to grounds for rejection of Bids, please see the sections entitled “Offer Structure” and “Offer
Procedure” on pages 358 and 362, respectively. For details of the terms of the Offer, please see the section entitled “Terms of the
Offer” on page 353.
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SUMMARY FINANCIAL INFORMATION

The following tables set forth summary financial information derived from the Restated Financial Statements.

The Restated Financial Statements has been prepared, based on financial statements as at and for the nine months ended December
31, 2020 and December 31, 2019, December 31, 2019 and the Fiscals 2020, 2019 and 2018. The Restated Financial Statements
have been prepared in accordance with Ind AS and the Companies Act 2013, restated in accordance with the SEBI ICDR
Regulations and are presented in the section entitled “Restated Financial Statements” on page 216.

The summary financial information presented below should be read in conjunction with the sections entitled “Restated Financial
Statements” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 216 and
290 respectively.

[The remainder of this page has intentially been left blank]
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RESTATED CONSOLIDATED STATEMENT OF ASSETS AND LIABILITIES

(in X million)

Period ended Period ended Year ended Year ended Year ended
Particulars December 31, | December 31, March 31, March 31, March 31,
2020 2019 2020 2019 2018
ASSETS
Non-current assets
a) Property, plant and equipment 18,378.52 19,685.71 19,685.07 17,297.84 17,230.28
b) Right of use assets 419.64 429.91 427.23 434.73 233.79
c) Capital work-in-progress 3,509.54 2,064.97 2,354.49 3,576.99 906.27
d) Intangible assets 6.26 7.31 7.88 8.36 4.47
e) Intangible assets under development - - - - 7.48
f) Financial assets
i. Investments 703.10 736.10 724.30 684.22 622.13
ii. Loans
iii. Other financial assets 448.21 325.12 407.67 74.96 38.32
g) Deferred tax assets (net) 678.56 124.47 290.12 - -
h) Other non-current assets 3,777.80 1,821.93 2,292.45 579.79 714.85
Total non-current assets 2,7921.63 2,5364.52 26,189.21 22,656.89 19,757.59
Current assets
a) Inventories 11,499.78 11,312.99 1,4867.11 7,321.33 5,584.93
b) Financial assets
i. Investments 976.36 715.77 715.54 2,054.31 1,331.75
ii. Trade receivables 2,436.86 2,969.44 2,590.18 2,129.06 3,687.15
iii. Cash and cash equivalents 153.58 218.60 296.96 98.95 81.25
iv. Other bank balances 1,628.00 456.97 915.35 879.46 451.69
v. Loans 157.87 221.71 41.83 474.06 60.24
vi. Other financial assets 742.34 718.53 661.53 686.23 810.38
¢) Current Tax Assets (Net) - 34.68 48.09 42.41 -
d) Other current assets 5,5635.05 7,658.98 5,712.08 4,181.64 2,941.30
Total current assets 23,129.84 24,307.67 25,848.67 17,867.45 14,948.69
Total Assets 51,051.47 49,672.19 52,037.88 40,524.34 34,706.28
EQUITY AND LIABILITIES
Equity
a) Equity share capital 2,336.10 2,336.10 2,336.10 2,336.10 467.22
b) Other equity 30,516.66 25,130.45 25,923.65 22,560.50 18,072.67
Total Equity 32,852.76 27,466.55 28,259.75 24,896.60 18,539.89
Non-controlling interests 41.49 42.22 41,51 44.34 2,095.41
Liabilities
Non-current liabilities
a) Financial liabilities
i. Borrowings 1,826.23 3,547.76 3,513.12 2,132.78 2,017.24
ii. Other financial liabilities 200.37 164.36 198.81 423.21 93.69
iii. Provisions 97.77 97.99 271.83 59.74 57.82
b) Deferred tax liabilities (net) - - - 726.90 1101.03
¢) Other non-current liabilities 2,099.18 2,459.21 2,626.94 1,861.62 751.81
d) Lease Liabilities 56.71 61.08 59.49 61.40 33.23
Total non-current liabilities 4,280.26 6,330.40 6,670.19 5,265.65 4,054.82
Current liabilities
a) Financial liabilities
i. Borrowings 6,823.04 6,177.87 9,211.28 4,427.68 2,786.55
ii. Lease Liabilities 4.71 4.64 4.86 3.85 0.97
iii. Trade payables
-total outstanding dues of micro enterprises and 5 99 26.04 33.49 ) )
small enterprises
-tqtal outstaanQ dues of credltor_s other than 3,532.88 5,280.40 4,990.36 3,106.10 447118
micro enterprises and small enterprises
b) Other financial liabilities 771.19 1,524.53 1,545.44 1,010.48 1,075.54
¢) Other current liabilities 2,220.32 2,646.91 1,275.42 1,764.74 1,352.80
d) Provisions 275.04 172.63 5.58 4.90 4.34
e) Current tax liabilities (net) 244.56 - - - 324.78
Total current liabilities 13,876.96 15,833.02 17,066.43 10,317.75 10,016.16
Total equity and liabilities 51,051.47 49,672.19 52,037.88 40,524.34 34,706.28
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RESTATED CONSOLIDATED STATEMENT OF PROFITS AND LOSSES

(in % million)

Period

Period

_ ended ended Year ended | Yearended | Year ended
Particulars D March 31, March 31, March 31
ecember December 2020 2019 2018
31, 2020 31, 2019
I INCOME
11 Revenue from operations 39,330.84 32,830.94 43628.86 46,063.95 38,425.66
Other income 625.48 333.54 324.16 781.65 778.33
111 Total revenue(l+11) 39,956.32 33,164.48 43953.02 46,845.60 39,203.99
1V Expenses
Cost of material consumed 24,373.60 21,220.50 27182.24 27,827.72 22,967.91
Purchase of traded goods 45.72 336.43 632.51 286.17 1,282.82
Excise Duty - - - - 954.05
Changes in inventories of stock-in-Trade 134.09 (764.38) (1034.89) (251.20) (543.66)
Employee benefits expense 1,247.35 1,229.53 1683.55 1,450.25 1,064.46
Finance costs 558.44 608.66 858.84 644.34 488.58
Depreciation and amortization Expense 2,199.70 2,035.31 2,966.49 1,945.76 2,150.47
Other expenses 6,336.32 6,282.79 8709.89 7,303.91 5,689.96
Total expenses (1V) 34,895.22 30,948.84 40,998.63 39,206.95 34,054.59
V Profit/(Loss) before share in profit/(Loss) of Associate
and Joint Venture and tax (111-V1) 5,061.10 2,215.64 2,954.39 7,638.65 5,149.40
VI Share in Profit/(Loss) of Associate and Joint Venture 1.51 5.34 0.24 0.32 24.46
VI Profit/(Loss) before tax (V+VI) 5,062.61 2,220.98 2,954.63 7,638.97 5,173.86
VI1II Tax expense:
(i) Current tax 917.43 466.75 574.48 1,663.07 1,395.08
(ii) Deferred tax (418.03) (849.38) (1023.14) (391.93) (1,501.61)
IX Profit/(Loss) for the period (VII-VIII) 4,563.21 2,603.61 3,403.29 6,367.83 5,280.39
Profit / Loss attributable to Non Controlling Interest (0.02) (2.12) (0.12) 326.58 1,036.73
Profit / Loss attributable to owners of the Parent 4,563.23 2,605.73 3,403.41 6,041.25 4,243.66
X Other comprehensive income / (Loss)
(i) Items that will not be reclassified to profit or loss, net
of tax
- Remeasurement of defined benefit Plan 1.39 (27.24) (6.48) 1.62 4.82
- Gains and losses from investments in equity instruments
designated at fair value through other comprehensive 46.46 35.41 16.31 62.75 (78.48)
income
- Income tax relating to above (8.96) 2.19 (5.51) (14.61) 12.06
g;her comprehensive income / (loss) for the year, net of 38.89 10.36 432 4976 (61.60)
Zi;(;l’)c())tal comprehensive income / (loss) for the year 4,602.10 2.613.97 3,407.61 6,417.59 5,218.79
Profit / (Loss) is attributable to:
Owners of the parent 4,602.12 2,616.09 3,407.73 6,091.01 4,182.06
Non-controlling interests (0.02) (2.12) (0.12) 326.58 1,036.73
Earnings per equity share
Basic (in ) 19.53 11.15 14.57 25.86 18.17
Diluted (in ) 19.53 11.15 14.57 25.86 18.17

Face value per share (in %)
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RESTATED CONSOLIDATED STATEMENT OF CASH FLOWS

(in X million)

_ Zﬁggg Period ended | Year ended Year ended Year ended
Particulars December December March 31, March 31, March 31,
31, 2020 31, 2019 2020 2019 2018
A. CASH FLOW FROM OPERATING
ACTIVITIES
Net profit before tax 5,062.61 2,220.98 2,954.63 7,638.97 5,173.86
Adjustments for:
Depreciation and amortization (including impairment) 2,199.70 2,035.31 2,966.49 1,945.76 2,150.47
Irrecoverable Debts, Claims and Advances Written Off - - - 67.81 83.22
Provision for Gratuity 55.69 66.09 84.37 49.51 66.23
Dividend Received (0.74) (6.35) (6.63) (205.58) (24.60)
Provision written back as per expected credit loss model - 11.73 25.23 (36.55) (47.40)
Unspent Liabilities written back and Unclaimed
Balances adjusted (111.29) (45.85) (46.37) j i
Loss on sale of fixed assets - 1.08 - - 125.45
Unrealised Foreign Exchange Fluctuations (158.39) (29.27) - - (244.72)
Gain on derivative contracts (including provision for (55.37) ) i i i
mark-to-market losses) '
Profit on Sale of Investments (66.86) (64.72) (28.95) (96.59) (97.80)
(Profit)/Loss on sales of Property, Plant and Equipment - - (2.63) (0.49) -
Interest Income (60.46) (50.01) (60.01) (123.33) (50.66)
Interest & Finance charges 558.44 608.66 858.84 644.34 488.58
Operating profit before working capital changes 7,423.33 4,747.65 6,744.97 9,883.85 7,622.63
Adjustments for working capital:
(Increase) / decrease in trade receivables 153.32 (852.11) 35403 1,526.83 (996.92)
(Increase) / decrease in inventories 336733 | (3991.66) |  (355412) |  (1,736.40) |  (1,665.05)
(Increase) / decrease in financial loans, other financial (2,401.45) (2,767.40) (1,912.11) (2,063.60) (3,582.80)
assets and other assets T o T T T
Increase / (decrease) in trade payables, provisions and (1,374.45) 2946.15 (236.22) (1,365.10) 2932 97
other liabilities T T ) T T
Cash generated from operating activities 7,168.08 (617.37) 1,396.55 6,245.56 3,610.83
Direct taxes paid / (refund) (net) (600.00) (430.00) (454.00) (1,680.00) (1,141.34)
Net cash generated from operating activities 6,568.08 (1,047.37) 851.55 4,565.56 2,469.49
B. CASH FLOW FROM INVESTING ACTIVITIES
Purchase of property, plant and equipment (2,038.99) (3,075.36) (3,081.64) (4,880.91) (1,027.58)
(Increase)/ Decrease in Investment (Net) (172.76) 1,351.39 40.98 (688.06) (743.63)
Dividend Received 0.74 6.35 6.63 205.58 24.60
Loans Refunded/ (Given) (116.04) 252.35 179.88 (413.82) 272.63
Interest income received 15.93 37.71 80.16 107.59 53.45
';'Citiviif‘essh generated from / (used in) investing |, 314 19 (142756) | (2,773.99) (5,669.62) (1,420.53)
C. CASH FLOW FROM FINANCING ACTIVITIES
E’rot(;eeds/(Repayment) from/(of) current borrowings (4,019.77) 3165.16 2998.78 1.756.67 (1,129.16)
ne T T T T T
Finance costs paid (538.96) (599.85) (878.33) (634.91) (492.53)
Net cash generated from/(used) in financing activities (4,558.73) 2,565.31 2,120.45 1,121.76 (1,621.69)
D. Effect of Foreign Exchange Fluctuation 158.39 29.27 - - 244.72
Net increase / (decrease) in cash and cash equivalents
(A+B+C+D) (143.38) 119.65 198.01 17.70 (328.01)
Cas_hdand cash equivalents as at the beginning of the 296.96 98.95 98.95 8125 409 26
perio
Closing balance of cash and cash equivalents 153.58 218.60 296.96 98.95 81.25
Components of cash and cash equivalents:
Cash on hand 5.37 6.25 7.45 4.67 5.29
Balances with banks:
- in current accounts 136.13 212.35 288.16 94.28 75.96
- Cheques/DD on Hand 12.08 1.35 - -
Cash and cash equivalents 153.58 218.60 296.96 98.95 81.25

56



GENERAL INFORMATION

Our Company was originally incorporated as Shyam DRI Power Limited on December 10, 2002, at Kolkata, West Bengal, India as
a public limited company under the Companies Act, 1956 and received the certificate for commencement of business from RoC on
December 11, 2002. Subsequently, the name of our Company was changed to Shyam Metalics and Energy Limited, vide a special
resolution passed by the Shareholders on November 23, 2009, and a fresh certificate of incorporation consequent upon change of
name was issued by the RoC on January 5, 2010. For details of the change in the name and change in registered office of our
Company, please see the section entitled “History and Certain Corporate Matters” on page 158.

For details of the business of our Company, please see the section entitled “Our Business” on page 131.

Registered and Corporate Office
Trinity Tower, 7" Floor

83, Topsia Road, Kolkata — 700046
West Bengal

Company Registration Number and Corporate Identity Number
The registration number and corporate identity number of our Company are as follows:

Registration number: 095491
Corporate identity number: U40101WB2002PLC095491

Address of the RoC
Our Company is registered with the RoC situated at the following address:

Registrar of Companies

Nizam Palace

2" MSO Building

2" floor, 234/4, A.J.C. Bose Road
Kolkata 700 020

West Bengal, India

Filing

A copy of the Draft Red Herring Prospectus has been filed through the SEBI Intermediary Portal at https://sipotal.sebi.gov.in, in
accordance with SEBI circular bearing reference SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19, 2018 and at
cfddil@sebi.gov.in, in accordance with the instructions issued by the SEBI on March 27, 2020, in relation to “Easing of Operational
Procedure — Division of Issues and Listing — CFD”.

A copy of the Red Herring Prospectus, along with the material contracts and documents required to be filed under Section 32 of the
Companies Act, 2013, has been filed with the RoC and a copy of the Prospectus to be filed under Section 26 of the Companies Act,
2013, would be filed with the RoC at its office, and through the electronic portal at
http://lwww.mca.gov.in/mcafoportal/loginvalidateuser.do.

Board of Directors

The Board of our Company as on the date of this Prospectus comprises the following:

Name Designation DIN Address

Mahabir Prasad Agarwal Chairman 00235780 Shree Kunj, 14B, Alipore Park Road, Alipore, Kolkata
— 700 027, West Bengal, India

Brij Bhushan Agarwal Vice Chairman and Managing 01125056 Shree Kunj, 14B, Alipore Park Road, Alipore, Kolkata

Director — 700 027, West Bengal, India

Sanjay Kumar Agarwal Joint Managing Director 00232938 PS Astoria, 12A, Sarojini Naidu Sarani, Flat 13A.
Kolkata — 700017, West Bengal, India.

Deepak Kumar Agarwal Whole-time Director 00560010 33A, Chandra Nath Chatterjee Street, Flat -1 A, North
Block, Kolkata 700 025, West Bengal, India

Bhagwan Shaw Whole-time Director 03419298 27, Durga Bari Road, Kolkata — 700 028, West Bengal,
India

Dev Kumar Tiwari Whole-time Director 02432511 Sarswati Vihar Ambira Nagar, Ainthapali, Sambalpur
— 768 004, Odisha, India

Venkata Krishna Nageswara | Independent Director 07035891 Shree Ram Nagar Garividi Vizianagaram,

Rao Majji Vishakapatnam 535 101, Andhra Pradesh, India
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Name Designation

DIN Address

Yudhvir Singh Jain Independent Director

India

Ashok Kumar Jaiswal Independent Director

029, West Bengal, India

Ajay Choudhury Independent Director

Bengal, India

Kishan Gopal Baldwa Independent Director

700 025, West Bengal, India

Rajni Mishra Independent Director

Parganas, West Bengal — 700142.

For further details of our Directors, please see the section entitled “Our Management” on page 175.

Company Secretary and Compliance Officer

Birendra Kumar Jain

Trinity Tower, 7™ Floor

83, Topsia Road, Kolkata — 700 046
West Bengal

Tel: +91 33 4016 4000

E-mail: compliance@shyamgroup.com

Book Running Lead Managers
ICICI Securities Limited
ICICI Centre, H.T. Parekh Marg
Churchgate, Mumbai 400 020
Maharashtra, India
Tel: +91 22 2288 2460
E-mail: shyam.ipo@icicisecurities.com
Investor Grievance
E-mail: customercare@icicisecurities.com
Website: www.icicisecurities.com
Contact Person: Rupesh Khant
SEBI Registration No.: INM000011179

IIFL Securities Limited

10" Floor, IIFL Centre, Kamala City,
Senapati Bapat Marg, Lower Parel (West),
Mumbai 400 013

Maharashtra, India

Tel: +91 22 4646 4600

E-mail: shyam.ipo@iiflcap.com

Investor Grievance E-mail: ig.ib@iiflcap.com
Website: www.iiflcap.com

Contact Person: Pinak Bhattacharyya
SEBI Registration No.: INM000010940

SBI Capital Markets Limited

202, Maker Tower ‘E’

Cuffe Parade, Mumbai 400 005

Mabharashtra, India

Tel: +91 22 2217 8300

Email: shyam.ipo@sbicaps.com
Website: www.sbicaps.com

Investor Grievance Email: investor.relations@sbicaps.com

Contact person: Aditya Deshpande
SEBI Registration No: INM000003531

Syndicate Members

Axis Capital Limited

1%t Floor, Axis House

C-2, Wadia International Centre

P. B. Marg, Worli

Mumbai 400 025

Maharashtra, India

Tel: (91 22) 4325 2183

E-mail: shyam.ipo@axiscap.in
Investor grievance E-mail: complaints@axiscap.in
Website: www.axiscapital.co.in
Contact Person: Pratik Pednekar

SEBI Registration No: INM000012029

JM Financial Limited

7" Floor Cnergy

Appasaheb Marathe Marg

Prabhadevi, Mumbai 400 025
Maharashtra, India

Tel: +91 22 6630 3030

E-mail: shyammetalics.ipo@jmfl.com
Investor Grievance E-mail:grievance.ibd@jmfl.com
Website: www.jmfl.com

Contact Person: Prachee Dhuri

SEBI Registration No.: INM000010361

06507365 P-13, MIG Flats, Prasad Nagar, New Delhi 110 005,
00545574 43, Hindustan Park, Flat 3B, 3" Floor, Kolkata — 700

00040825 375, Prince Anwar Shah Road, Flat — 32C, Tower 1,
South City, PS-Jadavpur, Kolkata — 700 068, West

01122052 27/1A, Harish Mukherjee Road, F. No. 4C, Kolkata —

07706571 Rabindrapally, Maheshtala, Santoshpur (M), South 24

JM Financial Services Limited
7th Floor, Cnergy

Investec Capital Services (India) Private Limited
1103-04, 11th Floor, B Wing, Parinee Crescenzo
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Bandra Kurla Complex

Mumbai 400 051

Tel: +9122 6849 7400

Email: kunal.naik@investec.co.in

Website: https://www.investec.com/india.html
Contact person: Kunal Naik

SEBI Registration No: INZ000007138

SBICAP Securities Limited

Marathon Futurex, B-Wing, Unit 1201, 12" Floor,

N. M. Joshi Marg, Lower Parel East, Mumbai — 400 013
Tel: 022-42273300

Email: Archana.Dedhia@sbicapsec.com

Website: www.shismart.com

Contact person: Archana Dedhia

SEBI Registration No: INZ000200032

Indian Legal Counsel to our Company
J. Sagar Associates

Vakils House

18 Sprott Road, Ballard Estate

Mumbai 400 001

Maharashtra, India

Tel: +91 22 4341 8600

International Legal Counsel to the BRLMs
Squire Patton Boggs (MEA) LLP

Dubai International Financial Centre (DIFC)
Burj Daman Office Tower, Level 10

Dubai 111713

United Arab Emirates

Tel: +971 4447 8700

Legal Counsel to the BRLMs as to Indian Law
IndusLaw

#1502B, 15th Floor,

Tower — 1C,

“One World Centre”,

Senapati Bapat Marg,

Lower Parel,

Mumbai — 400 013

Telephone: +91 22 4920 7200

Advisor to our Company

KRATA CORP ADVISERS

122, Trinity Building

A.P. Market

S.S. Gaikwad Road, Marine Lines,
Mumbai — 400 002

Tel: +91 98206 37628

Email: shyamipo@krata.co.in

Contact Person: Kashyap H. Choksi
Statutory Auditors to our Company

S K Agrawal and Co Chartered Accountants LLP
Suite 606-608, The Chambers

1865, Rajdanga Main Road

Opposite Gitanjali Stadium

Kolkata 700 107

West Bengal, India

E-mail : info@skagrawal.co.in

Tel : +91 9681706868

Firm Registration No. : 306033E/ E300272
Peer Review Certificate Number: 011656

Registrar to the Offer
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Appasaheb Marathe Marg

Prabhadevi, Mumbai 400 025, India

Tel: 022-61363400

Email: Surajit.misra@jmfl.com/deepak.vaidya@jmfl.com/
sona.verghese@jmfl.com/tn.kumar@jmfl.com

Website: www.jmfinancialservices.in

Contact person: Surajit Misra/ Deepak Vaidya/ T N
Kumar/Sona Verghese

SEBI Registration No: INZ000195834



KFin Technologies Private Limited

(Formerly known as “Karvy Fintech Private Limited”)

Karvy Selenium, Tower B

Plot No - 31 and 32, Financial District,
Nanakramguda, Serilingampally
Hyderabad, Rangareddi 500 032
Telangana, India

Tel: +91 40 6716 2222

Toll free number: 18003454001

E-mail: shyammetalics.ipo@kfintech.com

Investor grievance email: einward.ris@kfintech.com

Website: www.kfintech.com
Contact Person: M. Murali Krishna
SEBI Registration No.: INR000000221

Banker to the Offer
Axis Bank Limited
7 Shakespeare Sarani
Kolkata 700 071
Tel: 98313 90322

Email: calcutta.branchhead@axisbank.com

Website: www.axisbank.com

Contact Person: Swadip Paul
Bankers to our Company
Axis Bank Limited

Corporate Banking Branch, AC Market Building,
3" Floor, 1 Shakespeare Sarani, Kolkata 700 001

Tel: 033-6701 4425

Email prasun.d@axisbank.com
Website: www.axisbank.com
Contact Person: Prasun K Das

ICICI Bank Limited

3A, Gurusaday Road,

Kolkata — 700 019

Tel: 98740 - 28344

Email: prakash.bagla@icicibank.com
Website: www.icicibank.com
Contact Person: Prakash Bagla

State Bank of India

24 Park Street, Magma House,

3 Floor, Kolkata — 700 016, West Bengall
Tel: (033) 2249 2886

Email: rm5.cbkol@sbi.co.in

Website: https://bank.sbi

Contact Person: Sikander Ahmed

IDFC First Bank Limited

IDFC First Bank, Saket Building,

1%t Floor, 44 Park Street,

Kolkata — 700 016

Tel: 033-66390710

Email: navneet.daga@idfcfirstbank.com
Website: www.idfcfirst.com

Contact Person: Navneet Daga

Punjab National Bank

United Tower, 11, Hemanta Basu Sarani,
Kolkata — 700 001

Tel: 033-2262 7354

Email: mcc8124@pnb.co.in

Website: www.pnb.com

Contact Person: Harsh Kumar Mehta

HDFC Bank Limited
Bank House, 3A,
Gurusaday Road, 2" Floor
Tel: 033-66384129

Email: Abhinandan.ajitsaria@hdfcbank.com

Website: www.hdfcbhank.com
Contact Person: Abhinandan Ajitsaria

UCO Bank

2 No India Exchange Place,
Kolkata 700 001

Tel: 033 2230 3383

Email: calind@ucobank.co.in
Website: ucobank.com

Contact Person: Sumit Khandelwal

Yes Bank Limited

56A Hemanta Basu Sarani,

Kolkata — 700 001

Tel: (033) 40854158

Email: harkesh.sharma@yesbank.in
Contact Person: Harkesh Sharma
Website: www.yesbank.in

Bank of Baroda

4 India Exchange Place

Kolkata — 700 001

Tel: 033 2262 2089

Email: WHLKOL @bankofbaroda.com
Website: www.bankofbaroda.com
Contact Person: Raveesh Kumar



Designated Intermediaries
Self Certified Syndicate Banks

The list of SCSBs notified by SEBI for the ASBA process is available at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes on the SEBI website, or at such other website as may be
prescribed by SEBI from time to time. A list of the Designated Branches of the SCSBs with which an ASBA Bidder (other than an
RIB using the UPI mechanism), not Bidding through Syndicate/Sub Syndicate or through a Registered Broker, could submit the
ASBA Forms is available at www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 on the SEBI
website, and at such other websites as may be prescribed by SEBI from time to time.

Further, the branches of the SCSBs where the Designated Intermediaries could submit the ASBA Form(s) of Bidders (other than
RIBS) is provided on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 which may be updated from time to
time or at such other website as may be prescribed by SEBI from time to time.

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investors and RIBs) submitted under the ASBA process to a member of the Syndicate,
the list of branches of the SCSBs at the Specified Locations named by the respective SCSBs to receive deposits of Bid cum
Application Forms from the members of the Syndicate is available on the website of the SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes&intmld=35, which may be updated from time to time or
any such other website as may be prescribed by SEBI from time to time. For more information on such branches collecting Bid cum
Application Forms from the Syndicate at Specified Locations, see the website of the SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes&intmld=35 or any such other website as may be
prescribed by SEBI from time to time.

SCSBs eligible as Issuer Banks for UPI Mechanism

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019 and SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, Retail Individual Bidders using the UPI Mechanism could only apply
through the SCSBs and mobile applications using the UPI handles specified on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40), or any such other website as may be
prescribed by SEBI from time to time.

Registered Brokers

The list of the Registered Brokers eligible to accept ASBA forms from the Bidders (other than RIBs), including details such as
postal address, telephone number and e-mail address, is provided on the websites of the Stock Exchanges at www.bseindia.com and
www.nseindia.com, as updated from time to time.

Registrar and Share Transfer Agents

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

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms from Bidders (other than RIBs) at the Designated CDP Locations, including
details such as their name and contact details, is provided on the websites of the Stock Exchanges at
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and
www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, as updated from time to time.

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

a) Our Company has received written consent from the Auditors namely, S K Agrawal and Co Chartered Accountants LLP, to
include their name as “expert” as defined under Section 2(38) of the Companies Act, 2013 to the extent and in their capacity
as an auditor and in respect of their examination report dated February 23, 2021, on our Restated Financial Statements and
their report dated February 23, 2021, on the statement of special tax benefits included in this Prospectus, and such consent
has not been withdrawn as of the date of this Prospectus. However, the term “expert” shall not be construed to mean an
“expert” as defined under Securities Act.

b) Our Company has received written consent from Kalyan Bhattacharya, Chartered Engineer to include his name as “expert”
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as defined under section 2(38) of the Companies Act in respect of the certificate dated February 15, 2021, and such consent
has not been withdrawn as on the date of this Prospectus.

Changes in Auditors
There has been no change in our statutory auditors in the three years preceding the date of this Prospectus.
Monitoring Agency

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

As required under the SEBI Listing Regulations, the monitoring report of the monitoring agency shall be placed before the Audit
Committee appointed by the Board on an annual basis. We will disclose the utilization of the proceeds of the Offer under a separate
head along with details, if any, in relation to all such proceeds of the Offer that have not been utilized thereby also indicating
investments, if any, of such unutilized proceeds of the Offer in our balance sheet for the relevant Fiscals.

Appraising Entity

No appraising entity has been appointed in relation to the Offer

Grading of the Offer

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

Inter-se allocation of Responsibilities

The following table sets forth the inter-se allocation of responsibilities for various activities among the BRLMs for the Offer:

S.
No.

1. | Capital structuring, due diligence of  the Company including its
operations/management/business plans/legal etc. Drafting and design of the Draft Red Herring
Prospectus, Red Herring Prospectus, Prospectus, abridged prospectus and application form. The

Activity Responsibility Coordinator

BRLMs shall ensure compliance with stipulated requirements and completion of prescribed BRLMs I-Sec
formalities with the Stock Exchanges, RoC and SEBI including finalisation of Prospectus and
RoC filing
2. | Drafting and approval of all statutory advertisement BRLMs I-Sec
3. | Drafting and approval of all publicity material other than statutory advertisement as mentioned BRLM
. . L . . - S IFL
above including corporate advertising, brochure, etc. and filing of media compliance report
Appointment of intermediaries - Registrar to the Offer, advertising agency, Banker(s) to the
4. | Offer, Sponsor Bank, printer and other intermediaries, including coordination of all agreements BRLMs I-Sec
to be entered into with such intermediaries
5. | Preparation of road show presentation BRLMs I-Sec
6. | Preparation of frequently asked guestions BRLMs JM
7. | International institutional marketing of the Offer, which will cover, inter alia:
e marketing strategy;
e  Finalizing the list and division of investors for one-to-one meetings; and BRLMs I-Sec
e Finalizing road show and investor meeting schedule
8. | Domestic institutional marketing of the Offer, which will cover, inter alia:
e marketing strategy; BRLMs M

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

e  Finalizing road show and investor meeting schedule

9. | Retail marketing of the Offer, which will cover, inter alia,

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

e  Finalising centres for holding conferences for brokers, etc.; BRLMs AXis

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

e  Finalising collection centres

10.| Conduct Non-institutional marketing of the Offer BRLMs IIFL
11, Coordination with Stock Exchanges for book building software, bidding terminals, mock
trading, payment of 1% security deposit, anchor coordination, anchor CAN and intimation of BRLMs IFL
anchor allocation
12.| Managing the book and finalization of pricing in consultation with the Company BRLMs I-Sec

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

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

Credit Rating

As this is an Offer consisting only of Equity Shares, there is no requirement to obtain credit rating for the Offer.
Debenture Trustees

As this is an Offer consisting only of Equity Shares, the appointment of debenture trustees is not required.
Green Shoe Option

No green shoe option is contemplated under the Offer.

Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from investors on the basis of the Red Herring
Prospectus and the Bid cum Application Forms and the Revision Forms within the Price Band, which was decided by our Company
and the Selling Shareholders, in consultation with the BRLMSs and, if not disclosed in the Red Herring Prospectus, will be advertised
in all editions of Financial Express (a widely circulated English national daily newspaper), all editions of Jansatta (a widely
circulated Hindi national daily newspaper) and Kolkata editions of Arthik Lipi (a widely circulated Bengali regional daily
newspaper, Bengali being the regional language in Kolkata where our Registered and Corporate Office is located), at least two
Working Days prior to the Bid/Offer Opening Date and was made available to the Stock Exchanges for the purposes of uploading
on their respective websites. The Offer Price has been determined by our Company and the Selling Shareholders, in consultation
with the BRLM s after the Bid/Offer Closing Date. For details, please see the section entitled “Offer Procedure” on page 362.

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

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders were not allowed to withdraw or lower the
size of their Bids (in terms of the quantity of the Equity Shares or the Bid Amount) at any stage. Retail Individual Bidders (subject
to the Bid Amount being up to X 200,000) and Eligible Employees bidding could revise their Bids during the Bid/Offer Period and
withdraw their Bids until the Bid/Offer Closing Date. Further, Anchor Investors could not withdraw their Bids after the Anchor
Investor Bid/Offer Period. Allocation to the Anchor Investors has been on a discretionary basis, while allocation to QIBs (other than
Anchor Investors) and Non-Institutional Bidders has been on a proportionate basis.

For further details on the method and procedure for Bidding and book building procedure, please see the sections entitled “Terms
of the Offer”, “Offer Structure” and “Offer Procedure” on pages 353, 358 and 362, respectively.

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

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

Underwriting Agreement

Our Company and the Selling Shareholders have entered into an Underwriting Agreement with the Underwriters for the Equity
Shares proposed to be issued/offered through the Offer. The extent of underwriting obligations and the Bids to be underwritten in
the Offer shall be as per the Underwriting Agreement. The Underwriting Agreement is dated June 17, 2021. Pursuant to the terms
of the Underwriting Agreement, the obligations of the Underwriters will be several and will be subject to certain conditions to
closing, as specified therein.

The Underwriters have indicated their intention to underwrite the following number of Equity Shares:

Amount
Underwritten
(in X million)**
ICICI Securities Limited 5,941,176 1,817.10
ICICI Centre, H.T. Parekh Marg
Churchgate, Mumbai 400 020
Maharashtra, India
Tel: +91 22 2288 2460
E-mail: shyam.ipo@icicisecurities.com

Name, address, telephone number and e-mail address of the | Indicative Number of Equity Shares to
Underwriters be Underwritten*
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Name, address, telephone number and e-mail address of the
Underwriters

Indicative Number of Equity Shares to
be Underwritten*

Amount
Underwritten
(in X million)**

IAxis Capital Limited

1t Floor, Axis House

IC-2, Wadia International Centre
P. B. Marg, Worli

Mumbai 400 025

Maharashtra, India

Tel: (91 22) 4325 2183

E-mail: shyam.ipo@axiscap.in

5,941,176

1,817.10

IIFL Securities Limited

10™ Floor, IIFL Centre, Kamala City,
Senapati Bapat Marg, Lower Parel (West),
Mumbai 400 013

Maharashtra, India

Tel: +91 22 4646 4600

E-mail: shyam.ipo@iiflcap.com

5,941,176

1,817.10

UM Financial Limited

7t Floor Cnergy

Appasaheb Marathe Marg
Prabhadevi, Mumbai 400 025
Maharashtra, India

Tel: +91 22 6630 3030

E-mail: shyammetalics.ipo@jmfl.com

5,941,076

1,817.10

SBI Capital Markets Limited

202, Maker Tower ‘E’

Cuffe Parade, Mumbai 400 005

Maharashtra, India

Tel: +91 22 2217 8300

Email: shyam.ipo@sbicaps.com

5,940,976

1,817.10

Investec Capital Services (India) Private Limited
1103-04, 11th Floor, B Wing, Parinee Crescenzo
Bandra Kurla Complex

Mumbai 400 051

Tel: +9122 6849 7400

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

100

0.03

UM Financial Services Limited

7th Floor, Cnergy

Appasaheb Marathe Marg

Prabhadevi, Mumbai 400 025, India

Tel: 022-61363400

E-mail: Surajit.misra@jmfl.com/deepak.vaidya@jmfl.com/
sona.verghese@jmfl.com/tn.kumar@jmfl.com

100

0.03

SBICAP Securities Limited

Marathon Futurex, B-Wing, Unit 1201, 12th Floor,

N. M. Joshi Marg, Lower Parel East, Mumbai — 400 013
Tel: 022-42273300

E-mail: Archana.Dedhia@sbicapsec.com

100

0.03

*Subject to finalization of Basis of Allotment

** Computed at Offer Price of T 306 per Equity Share, net of Employee Discount

The abovementioned underwriting commitment are provided for indicative purposes only and will be finalised after the Basis of
Allotment and subject to the provisions of the SEBI ICDR Regulations.

In the opinion of the Board of Directors, the resources of the Underwriters are sufficient to enable them to discharge their respective
underwriting obligations in full. The Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or registered as
brokers with the Stock Exchange(s). The Board of Directors, at its meeting held on June 17, 2021, has accepted and entered into the
Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set forth in the table

above.

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with respect to the Equity
Shares allocated to investors procured by them. The extent of underwriting obligations and the Bids to be underwritten in the Offer

shall be as per the Underwriting Agreement.
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CAPITAL STRUCTURE

The share capital of our Company as at the date of this Prospectus is set forth below:

(In  except share data)

Particulars

Aggregate nominal value at face
value

Aggregate value
at Offer Price™*

AUTHORIZED SHARE CAPITAL

290,000,000 Equity Shares ‘

2,900,000,000 |

ISSUED, SUBSCRIBED AND PAID UP CAPITAL BEFORE THE OFFER

233,610,100 Equity Shares |

2,336,101,000

PRESENT OFFER IN TERMS OF THIS PROSPECTUS

Offer of 29,705,880* Equity Shares aggregating to I 9,085.50*
million

297,058,800

9,085,499,280

Of which:

Fresh Issue of 21,470,588* Equity Shares aggregating to % 6,565.50*"
million®

214,705,880

6,565,499,928

Offer for Sale of 8,235,292* Equity Shares aggregating to I 2,520*
million®

82,352,920

2,519,999,352

Which includes:

EMPLOYEE RESERVATION PORTION

Employee Reservation Portion of 300,000* Equity Shares aggregating
to ¥ 87.30 million®=*

3,000,000

87,300,000

Net Offer of 29,405,880* Equity Shares ‘

294,058,800 |

8,998,199,280

ISSUED, SUBSCRIBED AND PAID UP CAPITAL AFTER THE OFFER

255,080,688 Equity Shares* (assuming full subscription in the Offer)* ‘

2,550,806,880 |

SECURITIES PREMIUM ACCOUNT

Before the Offer

1,781,474,104

After the Offer”

8,132,268,152

*Subject to finalization of Basis of Allotment
~ A discount of 4.90 % on the Offer Price was offered to the Eligible Employees Bidding in the Employee Reservation Portion, equivalent to T 15

per Equity Share
@
Shareholders in their EGM dated February 19, 2021.
@
3

# The amount of Securities Premium Account for post-Offer has not been adjusted for Offer expenses.

Notes to the Capital Structure

1.

Equity Share Capital History of our Company

The history of the Equity Share capital of our Company is provided in the following table:

The Offer has been authorized by a resolution of our Board of Directors dated February 12, 2021, and a special resolution of our

The Selling Shareholders have confirmed and authorized their respective participation in the Offer for Sale. For further information, please
see the sections entitled “The Offer” and “Other Regulatory and Statutory Disclosures” on pages 51 and 339, respectively.

Our Company and the Selling Shareholders, in consultation with the BRLMs, offered an Employee Discount of 4.90 % (equivalent of T 15)
per Equity Share, which was announced at least two Working Days prior to the Bid / Offer Opening Date.

Date of allotment| No. of equity Face Value | Issue price/ Nature of Nature of transaction Cumulative
shares allotted per equity per equity consideration number of equity
share(%) share ) shares

December 10, 50,000 10 10 Cash Subscription to MoA® 50,000
2002

April 30, 2003 465,000 10 30 Cash Preferential issue®@ 515,000
December 29, 303,000 10 100 Cash Preferential issue® 818,000
2003

March 31, 2005 15,955,000 10 10 Cash Preferential issuet® 16,773,000
March 31, 2006 10,480,000 10 10 Cash Preferential issue®) 27,253,000
March 31, 2007 7,500,000 10 10 Cash Preferential issue® 34,753,000
March 31, 2008 3,286,000 10 100 Cash Preferential issue® 38,039,000
March 31, 2009 5,363,000 10 100 Cash Preferential issue® 43,402,000
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Date of allotment| No. of equity Face Value | Issue price/ Nature of Nature of transaction Cumulative
shares allotted per equity per equity consideration number of equity
share(%) share ) shares
December 6, 2010 2,862,317 10 - Other than cash |Allotment pursuant to 46,264,317
merger®
December 6, 2010 (14,620,000) 10 - - Cancellation on 31,644,317
account  of Cross
holding pursuant to
merger®
March 31, 2012 1,700,000 10 100 Cash Preferential issueV 33,344,317
March 31, 2012 500,000 10 100 Cash Preferential issue(!? 33,844,317
December 28, 3,622,000 10 110 Cash Further allotment®3 37,466,317
2012
March 30, 2013 1,000,500 10 110 Cash Preferential issue@® 38,466,817
February 26, 2014 3,298,400 10 125 Cash Preferential issue® 41,765,217
November 13, 5,643,236 10 - Other than cash |Allotment pursuant to 47,408,453
2014 merger('®)
November 13, (3,919,000) 10 - - Cancellation on 43,489,453
2014 account  of Cross
holding pursuant to
merger?
January 20, 2017 3,085,787 10 - Other than cash |Allotment pursuant to 46,575,240
merger‘®)
January 20, 2017 (228,225) 10 - - Cancellation on 46,347,015
account  of Cross
holding pursuant to
merger®
March 30, 2017 5 10 - Other than cash |Allotment pursuant to 46,347,020
merger®
March 30, 2017 375,000 10 186 Cash Preferential issue®? 46,722,020
June 20, 2018 186,888,080 10 - - Bonus issue in the ratio 233,610,100
of four bonus shares for
every one Equity Share
held by the
Shareholders?
(1) 7,500 Equity Shares were each allotted to Sanjay Agarwal, Bajrang Lal Agarwal, Brij Bhushan Agarwal, Mittu Agarwal and Mahabir Prasad

@
®

@

®)

(6)
M

Agarwal, 6,500 Equity Shares were allotted to Santosh Kumar and 6,000 Equity Shares were allotted to Dev Kumar Tiwari

55,000 Equity Shares were allotted to Dorite Tracon Private Limited, 140,000 Equity Shares were allotted to Conventary Commodeal Private
Limited and 270,000 Equity Shares were allotted to S.A. Trading Co. Private Limited

15,000 Equity Shares were each allotted to Sulabh Resources Pvt. Ltd., Ulike Developers Pvt. Ltd., Rohan Finance & Securities Ltd., BKP Stock &
Investment Pvt. Ltd. and Swarnaratna Investment Pvt. Ltd., 5,000 Equity Shares were each allotted to Bhagwat Kripa Trading (P) Ltd., Dhadhichi
Trading & Holding Pvt. Ltd., Dhardihar Trading Pvt. Ltd., KBR Township Pvt. Ltd., Izone Marketing Pvt. Ltd., Torrent Agents Pvt. Ltd., Anindra
Sales Pvt. Ltd. and Janpragati Commodities Pvt. Ltd., 30,000 Equity Shares were each allotted to Monalisha Suppliers Pvt. Ltd. and Scope
Commodeal Pvt. Ltd., 25,000 Equity Shares were each allotted to Kalpataru Housefin & Trading Pvt. Ltd., Navneet Agencies Pvt. Ltd. and Bee Dee
Traders Pvt. Ltd., 10,000 Equity Shares were each allotted to Bimex Exports Pvt. Ltd., Vikash Trade Comm Pvt. Ltd., Rich Commodities Pvt.
Ltd.,Gunjan Commodities Pvt. Ltd. and Sethia Auto Financers Pvt. Ltd. and 3,000 Equity Shares were allotted to Aum Investment (India) Pvt. Ltd.
150,000 Equity Shares were each allotted to Amber Capital Market Pvt. Ltd., Dherer Textile Pvt. Ltd. and Pushpak Dealcomm Pvt. Ltd., 50,000
Equity Shares were each allotted to Aum Investment Pvt. Ltd. and B&P Financial Services Pvt. Ltd., 100,000 Equity Shares were each allotted to
Autolec International Pvt. Ltd., Ellora Towers & Resources Pvt. Ltd., Prgayaraj Farms Pvt. Ltd. and Rishab Trade & Finance Pvt. Ltd., 130,000
Equity Shares were each allotted to BKP Stock & Investment Pvt. Ltd., Nippy Trading Pvt. Ltd. and Viresh Tradecom Pvt. Ltd., 1,235,000 Equity
Shares were allotted to Conventary Commodeal Pvt. Ltd., 65,000 Equity Shares were allotted to Cubon Marketing Pvt. Ltd., 1,380,000 Equity
Shares were allotted to Dorite Tracon Pvt. Ltd., 2,650,000 Equity Shares were allotted to Esskay Business Pvt. Ltd., 90,000 Equity Shares were
allotted to Golcha Polymer Pvt. Ltd., 2,930,000 Equity Shares were allotted to Gunjan Commodities Pvt. Ltd., 535,000 Equity Shares were allotted
to Janpragati Commodities Pvt. Ltd., 600,000 Equity Shares were allotted to Mansa Dealer Pvt. Ltd., 200,000 Equity Shares were allotted to H.K.
Securities Pvt. Ltd., 4,000,000 Equity Shares were allotted to Narantak Dealcomm Ltd., 400,000 Equity Shares were allotted to Prasad Trading
Co. Pvt. Ltd., 120,000 Equity Shares were allotted to Quantum Impex Pvt. Ltd. and 410,000 Equity Shares were allotted to Reliance Oil Co. Pvt.
Ltd.

300,000 Equity Shares were each allotted to Acoustic Commercial Pvt. Ltd., Accurex Traders P Ltd. and Manifold Resources P Ltd., 250,000 Equity
Shares were each allotted to Anand Brothers P Ltd. and Swarnaratna Investment P Ltd., 100,000 Equity Shares were each allotted to Auroplast
Merchandise P Ltd., Continential Fiscal Management Ltd. and Shivarpan Mercantiles P Ltd., 450,000 Equity Shares were allotted to Banka Finance
& Securities P Ltd., 50,000 Equity Shares were allotted to Blackpool Vinimay P Ltd., 150,000 Equity Shares were each allotted to Cubbon Marketing
P Ltd, Neelachal Merketing P Ltd. and Megapode Vyapaar P Ltd., 60,000 Equity Shares were allotted to Dhanmal Vyapaar P Ltd., 330,000 Equity
Shares were each allotted to Dherar Textilex P Ltd. and Quantum Impex P Ltd., 200,000 Equity Shares were each allotted to Dico Transport
Corporation Ltd., Goldwin Merchandise P Ltd., Long Life Traders & Agency P Ltd., Murat Properties P Ltd. and Niraj Fiscal Services P Ltd.,
400,000 Equity Shares were allotted to 1zone Marketing P Ltd., 120,000 Equity Shares were each allotted to Negus Mercantile P Ltd. and Puspak
Trading & Consultancy P. Ltd., 490,000 Equity Shares were allotted to Pluss Jet Finvest P Ltd., 550,000 Equity Shares were each allotted to Sulabh
Resources P Ltd. and Ulike Developers P Ltd., 1,110,000 Equity Shares were allotted to Conventary Commodeal P Ltd. and 2,770,000 Equity
Shares were allotted to Ponni Trexim P Ltd.

2,000,000 Equity Shares were each allotted to Dorite Trackon Pvt. Ltd., Eskay Business Pvt. Ltd. and Narantak Dealcomm Pvt. Ltd. and 1,500,000
Equity Shares were allotted to Conventary Commodeal Pvt. Ltd.

10,000 Equity Shares were each allotted to Blackpool Vinimay Pvt. Ltd., Enoch Mercantiles (P) Ltd. and Sachida Sales & Services Private Limited,
15,000 Equity Shares were each allotted to Dico Transport Corporation Ltd. and Sidlaw Commercials (P) Ltd., 20,000 Equity Shares were allotted
to Swati Stocks & Securities (P) Ltd., 200,000 Equity Shares were allotted to Ponni Trexim Private Limited, 240,000 Equity Shares were allotted
to Eskay Business Private Limited, 255,000 Equity Shares were allotted to Dorite Tracon Private Limited, 300,000 Equity Shares were allotted to

66




Narantak Dealcomm Limited, 980,000 Equity Shares were allotted to Sree Panchami Consultants Pvt. Ltd. and 1,231,000 Equity Shares were
allotted to Shaily Sales & Services Pvt. Ltd.

(8) 80,000 Equity Shares were allotted to Ponni Trexim (P) Ltd., 85,000 Equity Shares were allotted to Dorite Tracon Pvt. Ltd., 118,000 Equity Shares
were allotted to Pitambar Commercial Co Pvt. Ltd., 160,000 Equity Shares were allotted to Conventary Commodeal Pvt. Ltd., 165,000 Equity
Shares were allotted to Shubham Buildwell (P) Ltd., 500,000 Equity Shares were allotted to Narantak Dealcomm Limited, 1,155,000 Equity Shares
were allotted to Shaily Sales & Services Pvt. Ltd., 1,400,000 Equity Shares were allotted to Sree Panchami Consultants Pvt. Ltd. and 1,700,000
Equity Shares were allotted to Jhawar Metacast & Engineers Pvt. Ltd.

(9) Pursuant to the scheme of amalgamation of Jhawar Metacast & Engineers Pvt. Ltd. and Manush Vinimay Pvt. Ltd. with our Company, as approved
by the High Court of Calcutta by order dated July 29, 2010, the shareholders of Jhawar Metacast & Engineers Pvt. Ltd. were allotted equity shares
of our Company in the ratio 1:3, and the shareholders of Manush Vinimay Pvt. Ltd. were allotted equity shares of our Company in the ratio 1:1.
Accordingly, 1,393,367 Equity Shares were allotted to Subham Capital Private Limited and 1,468,950 Equity Shares were allotted to Subham
Buildwell Pvt. Ltd. For further details, please see the section entitled “History and Certain Corporate Matters” on page 158.

(10) Pursuant to the scheme of amalgamation of Jhawar Metacast & Engineers Pvt. Ltd. and Manush Vinimay Pvt. Ltd. with our Company, as approved
by the High Court of Calcutta by order dated July 29, 2010, and Board resolution dated December 6, 2010, the cross-holding of 14,620,000 Equity
Shares of both transferor companies in our Company were cancelled.

(11) 500,000 Equity Shares were each allotted to Dorite Tracon Pvt. Ltd., Pitambar Commercial Co. Pvt. Ltd. and Ponni Trexim Pvt. Ltd. and 200,000
Equity Shares were allotted to Eskay Business Pvt. Ltd.

(12) 500,000 Equity Shares were allotted to Ponni Trexim Private Limited

(13) 90,000 Equity Shares were allotted to Conventary Commodeal Pvt. Ltd., 454,500 Equity Shares were allotted to Shaily Sales & Services Pvt. Ltd.,
295,000 Equity Shares were each allotted to Pitamber Commercial Co. Pvt. Ltd. and Dorite Trackon Pvt. Ltd., 229,000 Equity Shares were allotted
to Eskay Business Pvt. Ltd., 624,500 Equity Shares were allotted to Ponni Trexim Pvt. Ltd., 727,000 Equity Shares were allotted to Kalpataru
Housefin & Trading Pvt. Ltd., 363,000 Equity Shares were allotted to Narantak Dealcomm Ltd., 272,000 Equity Shares were each allotted to
Gulmohar Complex Pvt. Ltd. and Nandlal Tie-Up Pvt. Ltd.

(14) 182,000 Equity Shares were allotted to Gulmohar Complex Pvt. Ltd. and 818,500 Equity Shares were allotted to Nandlal Tie-up Pvt. Ltd.

(15) 58,400 Equity Shares were allotted to Avam Trades & Services Pvt. Ltd., 88,000 Equity Shares were allotted to Conventory Commodeal Pvt. Ltd.,
552,000 Equity Shares were allotted to Dorite Tracon Pvt. Ltd., 160,000 Equity Shares were allotted to Eskay Business Private Limited, 632,000
Equity Shares were allotted to Kalpataru Housefin & Trading Pvt. Ltd., 612,000 Equity Shares were allotted to Narantak Dealcomm Limited,
400,000 Equity Shares were allotted to Pitambar Commercial Company Private Limited, 180,000 Equity Shares were allotted to Ponni Trexim
Private Limited, 192,000 Equity Shares were allotted to Shaily Sales & Services Private Limited, 116,000 Equity Shares were allotted to Gulmohar
Complex Private Limited and 308,000 Equity Shares were allotted to Nandlal Tie-Up Private Limited

(16) Pursuant to the scheme of amalgamation of Ponni Trexim Private Limited Eskay Business Private Limited and Nandlal Tie-Up Private Limited with
our Company, as approved by the High Court of Calcutta by order dated June 11, 2014, the shareholders of Ponni Trexim Pvt. Ltd. were allotted
two Equity Shares of our Company for every five equity shares of Ponni Trexim, the shareholders of Eskay Business Pvt. Ltd. were allotted one
Equity Share in our Company for every four equity shares in Eskay Business Pvt. Ltd., and shareholders of Nandlal Tie-Up Pvt. Ltd. were allotted
nine Equity Shares in our Company for every four equity shares of Nandlal Tie-up Pvt. Ltd. Accordingly, 1,470,536 Equity Shares were allotted to
shareholders of Ponni Trexim Pvt. Ltd., 927,075 Equity Shares were allotted to shreholders of Eskay Business Pvt. Ltd., and 3,245,625 Equity
Shares were allotted to shareholders of Nandlal Tie-Up Pvt. Ltd. For further details, please see the section entitled “History and Certain Corporate
Matters” on page 158.

(17) Pursuant to the scheme of amalgamation of Ponni Trexim Private Limited Eskay Business Private Limited and Nandlal Tie-Up Private Limited with
our Company, as approved by the High Court of Calcutta by order dated June 11, 2014, and Board resolution dated November 13, 2014, the cross-
holding of 3,919,000 Equity Shares of the transferor companies in our Company were cancelled.

(18) Pursuant to the scheme of amalgamation, of Inforev Software Private Limited and Amazing Vinimay Private Limited with our Company, as approved
by the High Court of Calcutta by order dated October 3, 2016, shareholders of Inforev Software Pvt Ltd. were allotted Equity Shares of our
Company in the ratio 1:3 and shareholders of Amazing Vinimay Private Limited were allotted Equity Shares in our Company in the ratio 7:4.
Accordingly, 42,333 Equity Shares were allotted to Dorite Tracon Pvt. Ltd., 4,333 Equity Shares were allotted to Parichay Tradelinks Pvt. Ltd.,
93,666 Equity Shares were allotted to Brij Bhushan Agarwal, 4,666 Equity Shares were allotted to Kejariwal Mercantiles Company Pvt. Ltd., 3,666
Equity Shares were allotted to Seven Star Trades & Services Pvt. Ltd., 9,000 Equity Shares were allotted to Tulsi Vanijya Pvt. Ltd., 7,333 Equity
Shares were allotted to Vaishno Trades & Services Pvt. Ltd., 5,333 Equity Shares were allotted to Vicky Marketing Services Pvt. Ltd., 64,333 Equity
Shares were allotted to Narantak Dealcomm Limited, 71,000 Equity Shares were allotted to Subham Capital Private Limited, 6,666 Equity Shares
were allotted to Wellman Tie-Up Pvt. Ltd., 9,333 Equity Shares were allotted to Accurate Dealmark Pvt. Ltd., 918,312 Equity Shares were allotted
to Sonata Retails Pvt. Ltd., 905,187 Equity Shares were allotted to Sonata Traders Pvt. Ltd., and 940,626 Equity Shares were allotted to Sonata
Dealtrade Pvt. Ltd. For further details, please see the section entitled “History and Certain Corporate Matters” on page 158.

(19) Pursuant to the scheme of amalgamation, of Inforev Software Private Limited and Amazing Vinimay Private Limited with our Company, as approved
by the High Court of Calcutta by order dated October 3, 2016, and the Board resolution dated March 30, 2017, the cross-holding of 228,225 equity
shares of both transferor companies in our Company were cancelled.

(20) Pursuant to the scheme of amalgamation of Inforev Software Private Limited and Amazing Vinimay Pvt. Ltd. with our Company, as approved by
the Calcutta High Court by order dated October 3, 2016, Mahabir Prasad Agarwal was allotted four Equity Shares for the fractional entitlement
of the shareholders of Inforev Software Private Limited and one Equity Share for the fractional entitlement of the shareholders of Amazing Vinimay
Pvt. Ltd.

(21) 375,000 equity shares were allotted to Narantak Dealcomm Limited

(22) 2,000 Equity Shares were allotted to Bajrang Lal Agarwal, 25,264 Equity Shares were allotted to Sanjay Kumar Agarwal, 2,020 Eqquity Shares
were allotted to Mahabir Prasad Agarwal, 18,735,856 Equity Shares were allotted to Brij Bhushan Agarwal, 1,800,000 Equity Shares were allotted
to Brij Bhushan Agarwal (HUF), 907,000 Equity Shares were allotted to Mittu Agarwal, 12,157,332 Equity Shares were allotted to Dorite Tracon
Private Limited, 43,250,672 Equity Shares were allotted to Narantak Dealcomm Limited, 33,595,816 Equity Shares were allotted to Subham Capital
Private Limited, 559,000 Equity Shares were allotted to Toplight Mercantile Private Limited, 58,077,800 Equity Shares were allotted to Subham
Buildwell Private Limited, 5,436,000 Equity Shares were allotted to Kalpataru Housefin and Trading Private Limited, 4,050,380 Equity Shares
were allotted to Sonata Retails Private Limited, 4,112,540 Equity Shares were allotted to Sonata Traders Private Limited and 4,716,400 Equity
Shares were allotted to Sonata Dealtrade Private Limited.

Issue of shares for consideration other than cash
Our Company has not issued any Equity Shares out of revaluation reserves.

Except as set out below, we have not issued shares for consideration other than cash:
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the scheme of amalgamation of Inforev
Software Private Limited and Amazing Vinimay
Private Limited with our Company, as approved
by the High Court of Calcutta

Date of Number of Equity Face Value Allotees and reason for allotment Benefit accrued to
allotment Shares allotted per Equity our Company
Share
®
December 6, 2,862,317 10 Allotment of one Equity Share of our Company | Merger of  Jhawar
2010 for every three equity shares held by | Metacast & Engineers
shareholders of Jhawar Metacast & Engineers | Private Limited and
Private Limited, and one Equity Share of our | Manush Vinimay
Company for every equity share held by | Private Limited with
shareholders of Manush Vinimay Private | our Company
Limited, pursuant to the scheme of
amalgamation between our Company and
Jhawar Metacast & Engineers Private Limited
and Manush Vinimay Private Limited, as
approved by the High Court of Calcutta.
November 5,643,236 10 Allotment of one Equity Share of our Company | Merger  of  Ponni
13,2014 for every five equity shares held by shareholders | Trexim Private
of Ponni Trexim Private Limited, one Equity | Limited, Eskay
Share of our Company for every four equity | Business Private
shares held by shareholders of Eskay Business | Limited and Nandlal
Private Limited, and nine Equity Shares of our | Tie-Up Private Limited
Company for every four equity shares held by | with our Company
shareholders of Nandlal Tie-Up Private Limited,
pursuant to the scheme of amalgamation
between our Company and Ponni Trexim
Private Limited, Eskay Business Private Limited
and Nandlal Tie-Up Private Limited, as
approved by the High Court of Calcutta.
January 20, 3,085,787 10 Allotment of one Equity Share of our Company | Merger of Inforev
2017 for every three equity shares of Inforev Software | Software Private
Private Limited, and seven Equity Shares of our | Limited and Amazing
Company for every four equity shares of | Vinimay Private
Amazing Vinimay Private Limited, pursuant to | Limited  with  our
the scheme of amalgamation between our | Company
Company, Inforev Software Private Limited and
Amazing Vinimay Private Limited, as approved
by the High Court of Calcutta.
March 30, 5 10 Allotment of four Equity Shares for the | Merger of Inforev
2017 fractional entitlement of the shareholders of | Software Private
Inforev Software Private Limited and one | Limited and Amazing
Equity Share for the fractional entitlement of the | Vinimay Private
shareholders of Amazing Vinimay Private | Limited with  our
Limited to Mahabir Prasad Agarwal pursuant to | Company

Except as indicate above, our Company has not issued any other Equity Shares in terms of any scheme of arrangement
approved under Sections 391-394 of the Companies Act, 1956 or Sections 230-234 of the Companies Act, 2013. For further

details, please see the section entitled “History and Certain Corporate Matters” on page 158.

The Offer Price has been determined by our Company and the Selling Shareholders, in consultation with the BRLMs after

the Bid / Offer Closing Date. Our Company has not issued any shares at a price which may be lower than the Offer Price
during a period of one year preceding the date of this Prospectus.

As on the date of this Prospectus, our Company does not have outstanding preference shares.

History of the Equity Share Capital held by our Promoters

As on the date of this Prospectus, our Promoters collectively hold 230,088,850 Equity Shares, equivalent to 98.49 % of the

issued, subscribed and paid-up Equity Share capital of our Company.

(@  Build-up of our Promoters’ shareholding in our Company

Set forth below is the build-up of the shareholding of our Promoters since incorporation of our Company:
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Date of Nature of transaction No. of Equity |Nature of| Face | Issue Price/ |Percentage of | Percentage of
allotment/ Shares considera| value Transfer |the pre- Offer| the post-
transfer tion per Price per capital Offer capital
Equity Equity (%) (%)*
Share | Share (%)
®
Brij Bhushan Agarwal
December 10, |Subscription to the MoA 7,500 Cash 10 10 0.00 0.00
2002
January 8, 2003* |Transfer of 7,000 Equity (7,000) Cash 10 10 0.00 0.00
Shares to  Conventary
Commaodeal Private
Limited
March 31, 2009% |Transfer of 3,900,000 3,900,000 Cash 10 2.50 1.67 1.53
Equity Shares from
Subham Capital Private
Limited
July 16, 2009% Transfer of 10,000 Equity 10,000 Cash 10 10 0.00 0.00
Shares from Blackpool
Vinimay Private Limited
July 16, 2009% Transfer of 15,000 Equity 15,000 Cash 10 10 0.01 0.01
Shares from from Dico
Transport Corporation
Limited
July 16, 2009% Transfer of 10,000 Equity 10,000 Cash 10 10 0.00 0.00
Shares from Enoch
Mercantile Private Limited
July 16, 2009% Transfer of 10,000 Equity 10,000 Cash 10 10 0.00 0.00
Shares from Sachida Sales
Private Limited
July 16, 2009% Transfer of 15,000 Equity 15,000 Cash 10 10 0.01 0.01
Shares  from Sidlaw
Commercials Private
Limited
July 16, 2009% Transfer of 20,000 Equity 20,000 Cash 10 10 0.01 0.01
Shares from Swati Stocks
&  Securities  Private
Limited
November 13,|Allotment of 609,798 609,798 | Oher than 10 - 0.26 0.24
2014 Equity Shares pursuant to cash
merger®
January 20, 2017 |Allotment of 93,666 Equity 93,666 |Other than 10 - 0.04 0.04
Shares pursuant to cash
merger®
June 20, 2018 Bonus issue 18,735,856 - 10 - 8.02 7.35
June 20, 2018 Gift of 45,000 Equity (135,000) - 10 - (0.06) (0.05)
Shares to Kiran Vimal
Agarwal, 45,000 Equity
Shares to Sangeeta
Agarwal and 45,000 Equity
Shares to Anita
Jhunjhunwala
Sub-Total (A) 23,284,820 9.97 9.13
Sanjay Kumar Agarwal
December 10, |Subscription to the MoA 7,500 Cash 10 10 0.00
2002 0.00
January 8, 2003* |Transfer of 7,000 Equity (7,000) Cash 10 10 0.00
Shares to Subham Capital 0.00
July 16, 2009% Transfer of 500 Equity 500 Cash 10 10 0.00
Shares from Dev Kumar
Tiwari 0.00
July 16, 2009% Transfer of 500 Equity 500 Cash 10 10 0.00
Shares  from  Santosh
Kumar 0.00
November 13,|Allotment of 4,816 Equity 4,816 |Otherthan| 10 - 0.00
2014 Shares pursuant to cash
merger® 0.00
June 20, 2018 Bonus issue 25,264 - 10 - 0.01 0.01
Sub-Total (B) 31,580 0.01 0.01
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Date of
allotment/
transfer

Nature of transaction

No. of Equity
Shares

Nature of
considera
tion

Face
value
per
Equity
Share

®)

Issue Price/
Transfer
Price per

Equity
Share (%)

Percentage of
the pre- Offer
capital
(%)

Percentage of
the post-
Offer capital
(%0)*

Mahabir Prasad Agarwal

December
2002

10,

Subscription to the MoA

7,500

Cash

10

10

0.00

0.00

January 8, 2003*

Transfer of 7,000 Equity
Shares to Subham Capital

(7,000)

Cash

10

10

0.00

0.00

March 30, 2017

Allotment of 5 Equity
Shares pursuant to
merger®

Other than
cash

10

0.00

0.00

June 20, 2018

Bonus issue

2,020

10

0.00

0.00

Sub-Total (C)

2,525

0.00

0.00

Subham Capital Private Limited

January 8, 2003*

Transfer of 6,000 Equity
Shares  from  Santosh
Kumar

6,000

Cash

10

10

0.00

0.00

January 8, 2003

Transfer of 7,000 Equity
Shares  from  Mahabir
Prasad Agarwal

7,000

Cash

10

10

0.00

0.00

January 8, 2003*

Transfer of 7,000 Equity
Shares from Mittu Agarwal

7,000

Cash

10

10

0.00

0.00

January 8, 2003

Transfer of 7,000 Equity
Shares  from Sanjay
Agarwal

7,000

Cash

10

10

0.00

0.00

April 30, 2003

Preferential Allotment of
Equity Shares

270,000

Cash

10

30

0.12

0.11

March 31, 2008

Transfer of 100,000 Equity
Shares from  Auroplast
Merchandise Private
Limited, 50,000 Equity
Shares from  Blackpool
Vinimay Private Limited,
100,000 Equity Shares
from Continental Discal
Management Ltd., 60,000
Equity Shares from
Dhanmal Vyapaar Private
Limited, 330,000 Equity
Shares  from Dherar
Textilex Private Limited,
200,000 Equity Shares
from Dico  Transport
Corporation Ltd., 200,000
Equity Shares from
Goldwin Merchandise
Private Limited, 150,000
Equity Shares from
Megapode Vyapaar Private
Limited, 120,000 Equity
Shares from Negus
Mercantile Private Limited,
200,000 Equity Shares
from Niraj Fiscal Services
Private Limited, 490,000
Equity Shares from Pluss
Jet Finvest Private Limited,
120,000 Equity Shares
from Puspak Trading &
Consultancy Private
Limited, 330,000 Equity
Shares  from  Quantum
Impex Private Limited,
100,000 Equity Shares
from Shivarpan Mercantile
Private Limited, 550,000
Equity Shares from Sulabh

3,900,000

Cash

10

2.50

1.67

1.53
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allotment/
transfer

Nature of transaction

No. of Equity
Shares

Nature of
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tion

Face
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per
Equity
Share

®)

Issue Price/
Transfer
Price per

Equity
Share (%)
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the pre- Offer
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(%)

Percentage of
the post-
Offer capital
(%0)*

Resources Private Limited,
250,000 Equity Shares
from Swarnaratna
Investment Private
Limited, and 550,000
Equity Shares from Ulike
Developers Private
Limited.

March 31, 2009

Transfer of 3,900,000
Equity Shares to Brij
Bhushan Agarwal

(3,900,000)

Cash

10

2.50

(1.67)

(1.53)

June 25, 2009#

Transfer of 1,231,000
Equity Shares from Shaily
Sales & Services Private
Limited, and 980,000
Equity Shares from Sree
Panchami Consultants
Private Limited

2,211,000

Cash

10

10

0.95

0.87

March 31, 2010

Transfer of 1,435,000
Equity Shares from Shyam
SEL and Power Limited,
and 1,400,000 Equity
Shares from Sreepanchami
Consultants Private
Limited

2,835,000

Cash

10

2.50

1.21

1.11

December 6, 2010

Allotment of 1,393,367
Equity Shares pursuant to
merger®

1,393,367

Other than
cash

10

0.60

0.55

April 1, 2013*

Transmission of 58,400
Equity Shares

58,400

Other than
cash

10

125

0.02

0.02

November
2014

13,

Allotment of 1,533,187
Equity Share pursuant to
merger®

1,533,187

Other than
cash

10

0.66

0.60

January 20, 2017

Allotment of 71,000 Equity
Shares pursuant to
merger®

71,000

Other than
cash

10

0.03

0.03

June 20, 2018

Bonus issue

33,595,816

10

14.38

13.17

Sub-Total (D)

41,994,770

17.98

16.46

Subham Buildwel

| Private Limited

March 31, 2009

Preferential allotment of
Equity Shares

165,000

Cash

10

100

0.07

0.06

November
2009*

25,

Transfer of 16,197,500
Equity Shares from Shyam
SEL and Power Limited

16,197,500

Cash

10

10

6.93

6.35

March 31, 2010#

Transfer of 4,000,000
Equity Shares to Pitamber
Commercial Private
Limited

(4,000,000)

Cash

10

10

(1.71)

(1.57)

March 31, 2010#

Transfer of 160,000 Equity
Shares from Conventary
Commodeal Private
Limited, 340,000 Equity
Shares from Dorite Tracon
Private Limited, 240,000
Equity Shares from Eskay
Business Private Limited,
800,000 Equity Shares
from Narantak Dealcomm
Private Limited, and
280,000 Equity Shares
from Ponni Trexim Private
Limited

1,820,000

Cash

10

10

0.78

0.71

May 28, 20107

Transfer of 80,000 Equity
Shares to  Conventary

(1,132,000)

Cash

10

10

(0.48)

(0.44)
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Date of
allotment/
transfer

Nature of transaction

No. of Equity
Shares

Nature of
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tion

Face
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Equity
Share

®)
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Transfer
Price per

Equity
Share (%)
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the pre- Offer
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(%)

Percentage of
the post-
Offer capital
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Commodeal Private
Limited, 47,000 Equity
Shares to Eskay Business
Private Limited, 525,000
Equity Shares to Dorite
Tracon Private Limited,
80,000 Equity Shares to
Ponni  Trexim  Private
Limited, and 400,000
Equity Shares to Narantak
Dealcomm Ltd.

December 6, 2010

Allotment of 1,468,950
Equity Shares pursuant to
merger®

1,468,950

Other than
cash

10

0.63

(0.58)

June 20, 2018

Bonus issue

58,077,800

10

24.86

22.77

Sub-Total (E)

72,597,250

31.08

28.46

Dorite Tracon Pri

vate Limited

January 8, 2003#

Transfer of 5,500 Equity
Shares from Dev Kumar
Tiwari

5,500

Cash

10

10

0.00

0.00

April 30, 2003

Preferential allotment of
Equity Shares

55,000

Cash

10

30

0.02

0.02

December
2004#

31,

Transfer of 15,000 Equity
Shares  from Sulabh
Resources Private Limited,
15,000 Equity Shares from
Swarnaratna  Investment
Private Limited, 15,000
Equity Shares from Ulike
Developers Private Limited
and 25,000 Equity Shares
from Kalpataru Housefin &
Trading Private Limited

70,000

Cash

10

10

0.03

0.03

March 31, 2005

Preferential Allotment of
Equity Shares

1,380,000

Cash

10

10

0.59

0.54

March 31, 2007

Preferential Allotment of
Equity Shares

2,000,000

Cash

10

10

0.86

0.78

March 31, 2007#

Transfer of 1,380,000
Equity Shares to Shyam
SEL and Power Limited

(1,380,000)

Cash

10

10

(0.59)

(0.54)

October 31, 2007#

Transfer of 2,130,500
Equity Shares to Shyam
SEL and Power Limited

(2,130,500)

Cash

10

10

(0.91)

(0.84)

March 31, 2008

Preferential allotment of
Equity Shares

255,000

Cash

10

100

0.11

0.10

March 31, 2009

Preferential allotment of
Equity Shares

85,000

Cash

10

100

0.04

0.03

March 31, 2010

Transfer of 340,000 Equity
Shares to Subham
Buildwell

(340,000)

Cash

10

10

(0.15)

(0.13)

May 28, 2010

Transfer of 525,000 Equity
Shares  from  Subham
Buildwell

525,000

Cash

10

10

0.22

0.21

March 31, 2012

Preferential allotment of
Equity Shares

500,000

Cash

10

100

0.21

0.20

December
2012

28,

Preferential allotment of
Equity Shares

295,000

Cash

10

110

0.13

0.12

February 26, 2014

Preferential allotment of
Equity Shares

552,000

Cash

10

125

0.24

0.22

November
2014

13,

Allotment of 1,125,000
Equity Shares pursuant to
merger®

1,125,000

Other than
cash

10

0.48

0.44

January 20, 2017

Allotment of 42,333 Equity
Shares pursuant to

42,333

Other than
cash

10

0.02

0.02
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Date of Nature of transaction No. of Equity |Nature of| Face | Issue Price/ |Percentage of | Percentage of
allotment/ Shares considera| value Transfer |the pre- Offer| the post-
transfer tion per Price per capital Offer capital
Equity Equity (%) (%)*
Share | Share )
®)

merger®
June 20, 2018 Bonus issue 12,157,332 - 10 - 5.20 4.77
Sub-Total (F) 15,196,665 6.51 5.96
Narantak Dealcomm Limited
March 31, 2005 |Preferential allotment of 4,000,000 Cash 10 10 1.71

Equity Shares 1.57
March 31, 2007  |Preferential allotment of 2,000,000 Cash 10 10 0.86

Equity Shares 0.78
October 31, 2007# [Transfer of 6,000,000 (6,000,000) Cash 10 10 (2.57)

Equity Shares to Shyam

SEL and Power Limited (2.35)
March 31, 2008 |Allotment of Equity Shares 300,000 Cash 10 100 0.13 (0.12)
March 31, 2009  |Allotment of Equity Shares 500,000 Cash 10 100 0.21 0.20
March 31,2010 |Transfer to  Subham (800,000) Cash 10 10 (0.34)

Buildwell (0.31)
May 28, 2010 Transfer of 400,000 Equity 400,000 Cash 10 10 0.17

Shares  from  Subham

Buildwell 0.16
December 28, |Preferential allotment of 363,000 Cash 10 110 0.16
2012 Equity Shares 0.14
April 1, 2013**  |Transmission of 1,105,500 1,105,500 |Other than 10 33 0.47

Equity Shares cash 0.43
April 1, 2013** | Transmission of 1,440,325 1,440,325 |Otherthan| 10 99 0.62

Equity Shares cash 0.56
April 1, 2013**  |Transmission of 5,344,000 5,344,000 |[Other than 10 33 2.29

Equity Shares cash 2.10
February 26, 2014 |Preferential allotment of 612,000 Cash 10 125 0.26

Equity Shares 0.24
November 13,|Allotment  pursuant to 1,108,510 |Otherthan| 10 - 0.47
2014 mergerd cash 0.43
January 20, 2017 |Allotment  of 64,333 64,333 |Other than 10 - 0.03

pursuant to merger® cash 0.03
March 30, 2017  |Preferential allotment of 375,000 Cash 10 186 0.16

Equity Shares 0.15
June 20, 2018 Bonus issue 43,250,672 - 10 - 18.51 16.96
Sub-Total (G) 54,063,340 23.14 21.19
Kalpataru Housefin & Trading Private Limited
December 29,|Preferential allotment of 25,000 Cash 10 100 0.01
2003 Equity Shares 0.01
December 31,|Transfer of 25,000 Equity (25,000) Cash 10 10 (0.01)
2004 Shares to Dorite Tracon

Private Limited (0.01)
December 28,|Preferential allotment of 727,000 Cash 10 110 0.31
2012 Equity Shares 0.29
February 26, 2014 |Preferential allotment of 632,000 Cash 10 125 0.27

Equity Shares 0.25
June 20, 2018 Bonus issue 5,436,000 - 10 - 2.33 2.13
November 30, Transmission of 15,424,150 |Other than 10 - 6.60
2018 15,424,150 Equity Shares cash

pursuant to merger*** 6.05
Sub-Total (H) 22,219,150 9.51 8.71
Toplight Mercantiles Private Limited
March 31, 2007# |Transfer of 130,000 Equity 2,885,000 Cash 10 2.50 1.23 1.13

Shares from Viresh
Tradecom Pvt. Ltd.,
410,000 Equity Shares
from Relience Oil Co. Pvt.
Ltd., 130,000 Equity
Shares from BKP Stock &
Investment  Pvt.  Ltd.,
90,000 Equity Shares from
Golcha Plymers Pvt. Ltd.,
50,000 Equity Shares from
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allotment/
transfer

Nature of transaction

No. of Equity
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Face
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Equity
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®)
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B&P Financial Services
Pvt. Ltd., 200,000 Equity
Shares from H.K.
Securities  Pvt. Ltd.,
150,000 Equity Shares
from  Amber  Capital
Market Pvt. Ltd., 10,000
Equity Shares from Senthia
Auto Financers Pvt. Ltd.,
535,000 Equity Shares
from Janpragati
Commodities Pvt. Ltd,,
400,000 Equity Shares
from Prasad Trading Pvt.
Ltd., 600,000 Equity
Shares from Mansa Dealer
Pvt. Ltd., 100,000 Equity
Shares from Prayagraj
Farms Pvt. Ltd., 50,000
Equity Shares from Aum
Investments Pvt. Ltd. and
30,000 Equity Shares from
Cubon Marketing Pvt. Ltd.

October 31, 2007#

Transfer of 2,885,000
Equity Shares to Shyam
SEL and Power Limited

(2,885,000)

Cash

10

10

(1.23)

(1.13)

November
2014

13,|Allotment  of

139,750
Equity Shares pursuant to
merger®

139,750

Other than
cash

10

0.06

0.05

June 20, 2018

Bonus issue

559,000

10

0.24

0.22

Sub-Total (I)

698,750

0.30

0.27

Total A+B+C+D+E+H+]I)

230,088,850

98.49

90.20

*Subject to finalization of Basis of Allotment. Without taking into account any changes in shareholding on account of the Offer for Sale.

@

Pursuant to the scheme of amalgamation of Ponni Trexim Private Limited Eskay Business Private Limited and Nandlal Tie-Up Private Limited with

our Company, as approved by the High Court of Calcutta by order dated June 11, 2014, the shareholders of Ponni Trexim Pvt. Ltd. were allotted
two Equity Shares of our Company for every five equity shares of Ponni Trexim, the shareholders of Eskay Business Pvt. Ltd. were allotted one
Equity Share in our Company for every four equity shares held in Eskay Business Pvt. Ltd. and shareholders of Nandlal Tie-Up Pvt. Ltd. were
allotted nine Equity Shares in our Company for every four equity shares of Nandlal Tie-up Pvt. Ltd.

@

Pursuant to the scheme of amalgamation of Inforev Software Private Limited and Amazing Vinimay Private Limited with our Company, as approved

by the High Court of Calcutta by order dated October 3, 2016, shareholders of Inforev Software Pvt. Ltd. were allotted equity shares of our Company
in the ratio 1:3 and shareholders of Amazing Vinimay Private Limited were allotted equity shares in our Company in the ratio 7:4. Further, Mahabir
Prasad Agarwal was allotted four Equity Shares for the fractional entitlement of the shareholders of Inforev Software Private Limited and one
Equity Share for the fractional entitlement of the shareholders of Amazing Vinimay Pvt. Ltd.

®

Pursuant to the scheme of amalgamation, of Jhawar Metacast & Engineers Pvt. Ltd. and Manush Vinimay Pvt. Ltd. with our Company, as approved

by the High Court of Calcutta by order dated July 29, 2010, the shareholders of Jhawar Metacast & Engineers Pvt. Ltd. were allotted equity shares
of our Company in the ratio 1:3, and the shareholders of Manush Vinimay Pvt. Ltd. were allotted equity shares of our Company in the ratio 1:1.
# For the transfer of these Equity Shares, our Company is unable to locate relevant forms, corporate records or secretarial records, despite undertaking
a comprehensive search of their corporate records . For details, please see “Risk Factors — Certain original records are not available and accordingly,

alternate documents and records have been relied upon in relation to certain disclosures made in the Prospectus. ”

* Being the transfer date as per the scheme of amalgamation, as approved by the High Court of Calcutta on June 12, 2014, pursuant to which Avam
Trades and Services Private Limited was merged with Subham Capital
** Being the transfer date as per the scheme of amalgamation, as approved by the High Court of Calcutta on June 3, 2014, pursuant to which Pitambar
Commercial Company Private Limited, Shaily Sales and Services Private Limited and Conventary Commodeal Private Limited were merged with
Narantak Dealcomm
***Pyrsuant to the scheme of amalgamation between Sonata Traders Private Limited, Sonata Retails Private Limited, Sonata Dealtrade Private Limited
and Kalpataru Housefin & Trading Private Limited, as approved by the National Company Law Tribunal by order dated November 16, 2018, the
shareholders of Sonata Traders Private Limited were allotted five equity shares of Kalpataru Housefin for every one equity share held by them, the
shareholders of Sonata Retails Private Limited were allotted five equity shares of Kalpataru Housefin for every one equity share held by them, and the
shareholders of Sonata Dealtrade Private Limited were allotted five equity shares of Kalpataru Housefin for every one equity share held by them.

All the Equity Shares held by our Promoters were fully paid-up on the respective dates of allotment or acquisition of such
Equity Shares. Our Promoters have not pledged any of the Equity Shares that they hold in our Company.

(b)
(i)

Details of Promoters’ contribution and lock-in:

Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate of 20% of the fully diluted
post-Offer Equity Share capital of our Company held by our Promoters shall be locked in for a period of
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(i)

(iii)

(iv)

three years as minimum promoters’ contribution from the date of Allotment (“Promeoters’ Contribution”),
and the Promoters’ shareholding in excess of 20% of the fully diluted post-Offer Equity Share capital shall
be locked in for a period of one year from the date of Allotment.

Details of the Equity Shares to be locked-in for three years from the date of Allotment as Promoters’
Contribution are as follows:

Name Date of Nature of No. of Face Issue/ No. of | Percentage | Date up to
transaction | transaction| Equity | Value | acquisition Equity of post- | which the
and when Shares per price per Shares Offer Equity
made fully Equity Equity locked-in | paid-up | shares are
paid-up Share | Share () capital subject to
® (%)* lock-in
Narantak June 20, Bonus issue | 43,250,672 10 - 16,016,140 6.28 June 23,
Dealcomm 2018 2024
Limited
Subham June 20, |Bonusissue|33,595,816| 10 - 17,500,000 6.86 June 23,
Capital 2018 2024
Private
Limited
Subham June 20, |Bonus issue|58,077,800| 10 - 17,500,000 6.86 June 23,
Buildwell 2018 2024
Private
Limited
Total 51,016,140 20.00

*Subject to finalisation of Basis of Allotment

Our Promoters have given consent to include such number of Equity Shares held by them as may constitute
20% of the fully diluted post-Offer Equity Share capital of our Company as Promoters’ Contribution. Our
Promoters have agreed not to sell, transfer, charge, pledge or otherwise encumber in any manner, the
Promoters’ Contribution from the date of filing this Prospectus, until the expiry of the lock-in period
specified above, or for such other time as required under SEBI ICDR Regulations, except as may be
permitted, in accordance with the SEBI ICDR Regulations.

Our Company undertakes that the Equity Shares that are being locked-in are not and will not be ineligible
for computation of Promoters’ Contribution in terms of Regulation 15 of the SEBI ICDR Regulations. In
this connection, we confirm the following:

- The Equity Shares offered for Promoters’ Contribution do not include equity shares acquired in the
three immediately preceding years (a) for consideration other than cash involving revaluation of
assets or capitalisation of intangible assets; or (b) resulting from a bonus issue of Equity Shares out
of revaluation reserves or unrealised profits of our Company or from a bonus issuance of equity
shares against Equity Shares, which are otherwise ineligible for computation of Promoters’
Contribution;

- The Promoters’ Contribution does not include any Equity Shares acquired during the immediately
preceding one year at a price lower than the price at which the Equity Shares are being offered to
the public in the Offer;

- Our Company has not been formed by the conversion of a partnership firm or a limited liability
partnership firm into a company and hence, no Equity Shares have been issued in the one year
immediately preceding the date of this Prospectus pursuant to conversion from a partnership firm;
and

- The Equity Shares forming part of the Promoters’ Contribution are not subject to any pledge.

(c) Other lock-in requirements:

(i)

In addition to the 20% of the fully diluted post-Offer shareholding of our Company held by our Promoters
and locked in for three years as specified above and the Equity Shares offered by the Selling Shareholders
as part of the Offer for Sale, the entire pre-Offer Equity Share capital of our Company, except the Equity
Shares held by persons, who are employees of the Company (whether currently employees or not) which
have been allotted or will be allotted to them under Employees Stock Option Growth Plan 2018 and
Employees Stock Option Loyalty Plan 2018 prior to the Offer, will be locked-in for a period of one year
from the date of Allotment, including any unsubscribed portion of the Offer for Sale, in accordance with
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(d)

(i)

(iii)

(iv)

v)

Regulations 16(b) and 17 of the SEBI ICDR Regulations.

Pursuant to Regulation 21 of the SEBI ICDR Regulations, the Equity Shares held by our Promoters which
are locked-in for a period of one year from the date of Allotment may be pledged only with scheduled
commercial banks or public financial institutions or a Systemically Important NBFC or a deposit accepting
housing finance company as collateral security for loans granted by such entities, provided that such pledge
of the Equity Shares is one of the terms of the sanction of such loans. Equity Shares locked-in as Promoters’
Contribution for three years can be pledged only if in addition to fulfilling the aforementioned requirements,
such loans have been granted by such banks or financial institutions for the purpose of financing one or
more of the objects of the Offer, which is not applicable in the context of this Offer. However, such lock-in
will continue pursuant to any invocation of the pledge and the transferee of the Equity Shares pursuant to
such invocation shall not be eligible to transfer the Equity Shares until the expiry of the lock-in period
stipulated above in terms of the SEBI ICDR Regulations.

In terms of Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by our Promoters and
locked-in pursuant to Regulation 16 of the SEBI ICDR Regulations for a period of three years, may be
transferred amongst our Promoters and any member of the Promoter Group or a new promoter, subject to
continuation of lock-in applicable to the transferee for the remaining period and compliance with provisions
of the Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011, as amended (the “Takeover Regulations™).

In terms of Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by persons other than our
Promoters and locked-in pursuant to Regulation 17 of the SEBI ICDR Regulations for a period of one year
from the date of Allotment, may be transferred to any other person holding Equity Shares which are locked
in along with the Equity Shares proposed to be transferred, subject to the continuation of the lock in
applicable to the transferee and compliance with the provisions of the Takeover Regulations.

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the details
of the Equity Shares locked-in are recorded by the relevant Depository.

Lock in of Equity Shares to be Allotted, if any, to Anchor Investors

Any Equity Shares Allotted to Anchor Investors under the Anchor Investor Portion shall be locked-in for a period
of 30 days from the date of Allotment.
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6.

Shareholding Pattern of our Company

The table below presents the shareholding pattern of our Company as on the date of this Prospectus:

Category | Category of Nos. of No. of fully | No. of No. of Total no. of | Shareholding | Number of Voting Rights held in each class of No. of Shareholding, | Number of | Number of Number of
shareholder | shareholders| paidup | Partly | Equity Equity as a % of securities (1X) Equity asa % Locked in Equity Equity Shares
) (W) (rm) Equity paid- Shares | Sharesheld | total no. of Shares assuming full Equity Shares held in
Sharesheld| up |underlying v = Equity Underlying | conversion of Shares pledged or | dematerialized
(v)* Equity | Depository | (1V)+(V)+ Shares Outstanding | convertible otherwise form
Shares | Receipts vi* (calculated convertible | securities (as (XI1) encumbered
held (V1) as per securities | a percentage (XIV)
V) SCRR, 1957) (including of diluted (XI111)
(VII) As a Warrants) | Equity Share
% of No of Voting Rights ) capital)  ['No.[As  a|No.[Asa%
(A+B+C2)* % of of total
Class: Class: Total Total as (Xn)= (a) |total | (a) | Equity
Equity | Others a % of (VIN+(X) Equity Shares
(A+B+C) Shares held
As a % of held
(A+B+C2) (b)
(b)
Promoter &
(A) Promoter 15 233,610,100 - - 233,610,100 100 233,610,100 - 233,610,100 100 - 100 - - 233,610,100
Group
(B) Public - - - - - - - - - - - - - - -
Non
©) Promoter- - - - - - - - - - - - - - - -
Non Public
Shares
(Cy) underlying - - - - - - - - - - - - - - -
DRs
Shares held
by
(€2) Employee ) ) ) ) ) ) ) ) ) ) ) ) . ) )
Trusts
Total 15 233,610,100 - - 233,610,100 100.00 233,610,100 - 233,610,100 | 100.00 - 100 - - 233,610,100
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Other details of Shareholding of our Company

(@)
(b)

As of the date of the filing of this Prospectus, the total number of our Shareholders is 15.

The details of our Shareholders holding 1% or more of the paid-up Equity Share capital of our Company, on a fully diluted
basis: (i) as on the date of this Prospectus; (ii) as of 10 days prior to the date of this Prospectus; (iii) as of the last Working Day
one year prior to the date of this Prospectus; (iv) as of two years prior to the date of this Prospectus, are set out below:

S. No. Name of the Shareholder No. of Equity Shares Percentage of pre-Offer paid-up
capital (%)

1. Subham Buildwell Private Limited 72,597,250 31.08

2. Narantak Dealcomm Limited 54,063,340 23.14

3. Subham Capital Private Limited 41,994,770 17.98

4. Brij Bhushan Agarwal 23,284,820 9.97

5. Kalpataru Housefin & Trading Private Limited 22,219,150 9.51

6. Dorite Tracon Private Limited 15,196,665 6.51
Total 229,355,995 98.18

Details of Equity Shares held by our Directors, Key Management Personnel and directors of our Promoters and
members of our Promoter Group

0] Set out below are details of the Equity Shares held by our Directors in our Company:
S. No. Name No. of Equity Shares held Pre-Offer (%) Pos(to/?)ffer Nur:stei;r?: Sumtgtlgzg?:émk

1. Brij Bhushan 23,284,820 9.97 9.13 Nil
Agarwal

2. Sanjay Kumar 31,580 0.01 0.01 Nil
Agarwal

3. Mahabir Prasad 2,525*% 0.00** Negligible Nil
Agarwal*

* Pursuant to the scheme of amalgamation of Inforev Software Private Limited and Amazing Vinimay Pvt. Ltd. with our Company, as
approved by the High Court of Calcutta by order dated October 3, 2016, Mahabir Prasad Agarwal holds four Equity Shares for the fractional
entitlement of the shareholders of Inforev Software Private Limited and one Equity Share for the fractional entitlement of the shareholders
of Amazing Vinimay Pvt. Ltd. Pursuant to the bonus issue of Equity Shares on June 20, 2018, the total Equity Shares held pursuant to such

scheme of amalgamation and fractional entitlement now represents 25 Equity Shares.

** less than 0.01%

(i) Except for the Equity Shares held by our Directors, as stated above, there are no Equity Shares held by the Key

Management Personnel in our Company.

(iii) Set out below are the details of the Equity Shares held by our Promoters, Promoter Group and the directors of our
corporate Promoters in our Company:
Pre-Offer Equity Share Post-Offer Equity Share
Capital Capital
e e .Of % of total No. of Equity % of total
Equity shareholding Shares shareholding
Shares
Promoters
Brij Bhushan Agarwal** 23,284,820 9.97 23,284,820 9.13
Sanjay Kumar Agarwal** 31,580 0.01 31,580 0.01
Mahabir Prasad Agarwal** 2,525% 0.00* 2,525 0.00
Subham Buildwell Private Limited 72,597,250 31.08 70,538,427 27.65
Narantak Dealcomm Limited 54,063,340 23.14 50,893,406 19.95
Subham Capital Private Limited 41,994,770 17.98 40,785,620 15.99
Kalpataru Housefin & Trading Private Limited 22,219,150 9.51 21,402,157 8.39
Dorite Tracon Private Limited 15,196,665 6.51 14,216,273 5.57
Toplight Mercantiles Private Limited 698,750 0.30 698,750 0.27
Total holding of Promoters (A) 230,088,850 98.49 221,853,558 86.97
Promoter Group
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10.

11.

12.

13.

14.

15.

Pre-Offer Equity Share Post-Offer Equity Share
Capital Capital
NEITE @SR (e 7 I’E\I(;)u:')(; % of totgl No. of Equity % of totgl
shareholding Shares shareholding
Shares
Brij Bhushan Agarwal & Sons (HUF) 2,250,000 0.96 2,250,000 0.88
Mittu Agarwal** 1,133,750 0.49 1,133,750 0.44
Kiran Vimal Agarwal 45,000 0.02 45,000 0.02
Sangeeta Agarwal 45,000 0.02 45,000 0.02
Anita Jhunjhunwala 45,000 0.02 45,000 0.02
Bajrang Lal Agarwal** 2,500 0.00* 2,500 0.00
Total holding of the Promoter Group (other than Promoters) (B) 3,521,250 151 3,521,250 1.38
Total holding of Promoters and Promoter Group (A + B) 233,610,100 100.00 225,374,808 88.35

* less than 0.01%

# Pursuant to the scheme of amalgamation of Inforev Software Private Limited and Amazing Vinimay Pvt. Ltd. with our Company, as
approved by the Calcutta High Court by order dated October 3, 2016, Mahabir Prasad Agarwal holds 4 Equity Shares for the fractional
entitlement of the shareholders of Inforev Software Private Limited and 1 Equity Share for the fractional entitlement of the shareholders of
Amazing Vinimay Pvt. Ltd. Pursuant to the bonus issue of Equity Shares on June 20, 2018, the total Equity Shares held pursuant to such
scheme of amalgamation and fractional entitlement now represents 25 Equity Shares.

** These individuals are also Directors in our Promoters.

All Equity Shares held by our Promoters, Promoter Group and the directors of our corporate Promoters are in dematerialised
form as on the date of this Prospectus.

None of the BRLMS or their respective associates (determined as per the definition of ‘associate company’ under the Companies
Act, 2013 and as per the definition of the term ‘associate’ under the Securities and Exchange Board of India (Merchant Bankers)
Regulations, 1992) hold any Equity Shares in our Company as on the date of this Prospectus.

There are no partly paid up Equity Shares as on the date of this Prospectus and all Equity Shares were fully paid up as on the
date of allotment. The Equity Shares to be issued or transferred pursuant to the Offer shall be fully paid up at the time of
Allotment.

No person connected with the Offer, including, but not limited to, our Company, the Selling Shareholders, the members of the
Syndicate, our Directors, Promoters or the members of our Promoter Group, shall offer in any manner whatsoever any incentive,
whether direct or indirect, in cash, in kind or in services or otherwise to any Bidder for making a Bid. Further, no payment,
direct or indirect benefit in the nature of discount, commission and allowance or otherwise, except for fees or commission for
services rendered in relation to the Offer, shall be offered or paid either by our Company or our Promoters to any person in
connection with making an application for or receiving any Equity Shares pursuant to this Offer.

Our Company, pursuant to resolutions passed by our Board and Shareholders on May 15, 2018 and June 11, 2018, respectively,
has adopted the Employees Stock Option Growth Plan 2018. The aggregate number of Equity Shares, issued under the
Employees Stock Option Growth Plan 2018, shall not exceed 175,000 Equity Shares. As on the date of this Prospectus, no
employee stock options under the Employees Stock Option Growth Plan 2018 has been granted by our Company.

Our Company, pursuant to resolutions passed by our Board and Shareholders on May 15, 2018 and June 11, 2018, respectively,
has adopted the Employees Stock Option Loyalty Plan 2018. The aggregate number of Equity Shares, issued under the
Employees Stock Option Loyalty Plan 2018, shall not exceed 200,000 Equity Shares. As on the date of this Prospectus, no
employee stock options under the Employees Stock Option Loyalty Plan 2018 has been granted by our Company.

None of the members of our Promoter Group, our Promoters, directors of our Promoters, our Directors or their relatives have
purchased or sold any securities of our Company during the period of six months immediately preceding the date of filing of
this Prospectus.

Our Company, the Selling Shareholders, our Promoters, our Directors and the BRLMs have not entered into any buy-back
arrangements or any similar arrangements for purchase of the Equity Shares to be issued as a part of the Offer.

Our Promoters, our Promoter Group and Group Companies will not participate in the Offer, except by way of participation as
Selling Shareholders, as applicable, in the Offer for Sale.
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16.

17.

18.

19.

20.

21.

22.

23.

24.

Our Company shall ensure that transactions in the Equity Shares by our Promoters and the Promoter Group between the date
of filing of the Draft Red Herring Prospectus and the date of closure of the Offer shall be intimated to the Stock Exchanges
within 24 hours of such transaction.

There have been no financing arrangements whereby, our Promoter Group, our Directors, directors of our corporate Promoters,
and their relatives have financed the purchase by any other person of securities of our Company, other than in the normal course
of business during a period of six months preceding the date of filing of this Prospectus.

The Promoters and members of our Promoter Group will not receive any proceeds from the Offer, except to the extent of their
participation as Selling Shareholders in the Offer for Sale.

The BRLMs and persons related to the BRLMs or Syndicate Members cannot apply in the Offer under the Anchor Investor
Portion, except for Mutual Funds sponsored by entities which are associates of the BRLMSs, or insurance companies promoted
by entities which are associates of the BRLMs or a FPI (other than individuals, corporate bodies and family offices) sponsored
by entities which are associates of the BRLMs.

Our Company presently does not intend or propose to alter its capital structure for a period of six months from the Bid/Offer
Opening Date. Except for the allotment of Equity Shares pursuant to the Fresh Issue, there will be no further issue of Equity
Shares 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 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
placements or otherwise, until the Equity Shares have been listed on the Stock Exchanges or all application moneys have been
refunded to the Anchor Investors, or the application moneys are unblocked in the ASBA Accounts on account of non-listing,
under-subscription etc., as the case may be. Provided, however, that the foregoing restrictions do not apply to: (a) the issuance
of any Equity Shares under the Offer; and (b) any issuance, offer, sale or any other transfer or transaction of a kind referred to
above of any Equity Shares under or in connection with the exercise of any employee stock options under the Employees’
Stock Option Growth Plan 2018 and Employees’ Stock Option Loyalty Plan 2018, or similar securities, as disclosed in the
Draft Red Herring Prospectus, the Red Herring Prospectus and this Prospectus, provided they have been approved by our
Board.

Eligible Employees bidding in the Employee Reservation Portion must ensure that the Bid Amount does not exceed X 500,000
(net of Employee Discount). Unless the Employee Reservation Portion is undersubscribed, the value of allocation to an Eligible
Employee shall not exceed X 200,000 (net of Employee Discount). In the event of undersubscription in the Employee
Reservation Portion, the unsubscribed portion may be allocated, on a proportionate basis, to Eligible Employees for value
exceeding X 200,000 up to X 500,000. Any unsubscribed portion remaining in the Employee Reservation Portion shall be added
to the Net Offer to the public. For further details, please see the section entitled “Offer Structure” on page 358.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law.
As on the date of this Prospectus, there are no outstanding warrants, options or rights to convert debentures, loans or other
convertible instruments into Equity Shares, or any other right which would entitle any person any option to receive Equity

Shares.

Our Company shall comply with such disclosure and accounting norms as may be specified by SEBI from time to time.
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SECTION V: PARTICULARS OF THE OFFER

OBJECTS OF THE OFFER
The Offer comprises a Fresh Issue and an Offer for Sale.
The Offer for Sale

Other than listing fees, fees for any statutory audit (excluding fees for restatement of financial statements) and corporate and marketing
expenses incurred in the ordinary course of business and consistent with past practice which will be paid by the Company and fees for
the counsel to the Selling Shareholders, which shall be solely borne by the Selling Shareholders, all costs, fees and expenses (including
all applicable taxes) with respect to the Offer shall be shared among the Company and the Selling Shareholders in proportion to the
Equity Shares contributed by them in the Offer. Upon the successful completion of the Offer, the Selling Shareholders agrees that it
shall reimburse the Company for any expenses incurred by the Company on behalf of the Selling Shareholders. For further details,
please see ““ — Offer Expenses” on page 89.

The Fresh Issue

Our Company proposes to utilize the funds which are being raised through the Fresh Issue, after deducting the Offer related expenses
to the extent payable by our Company with respect to the Fresh Issue (the “Net Proceeds”), towards funding the following objects
(collectively, referred to herein as the “Objects”):

Our Company proposes to utilise the Net Proceeds from the Offer towards funding the following objects:
1. Repayment and/or pre-payment, in full or part, of debt of our Company and SSPL, one of our Subsidiaries; and
2. General corporate purposes.

In addition to the aforementioned objects, our Company expects to receive the benefits of listing of the Equity Shares on the Stock
Exchanges and enhancement of our Company’s brand name and creation of a public market for our Equity Shares in India.

The main objects and objects incidental to the main objects as set out in the Memorandum of Association of our Company, and in the
memorandum of association of our Subsidiary, SSPL, enables our Company and SSPL, respectively, to undertake the current business
activities and the activities for which funds are being raised by our Company through the Offer.

Net Proceeds

The details of the proceeds of the Offer are summarised in the table below:

(in % million)
Particulars Amount
Gross proceeds 6,565.50*"
(Less) Offer related expenses 368.34
Net Proceeds 6,197.16

* Subject to finalization of Basis of Allotment
~A discount of 4.90 % on the Offer Price was offered to the Eligible Employees Bidding in the Employee Reservation Portion, equivalent to ¥ 15 per
Equity Share.

Requirement of funds, Utilization of Net Proceeds and Schedule of Implementation and Deployment

The Net Proceeds are currently expected to be deployed in accordance with the schedule set forth below:
(in % million)

Particulars Amount which will be financed from Net Estimated Utilisation of Net Proceeds in
Proceeds® Fiscal 2022
Repayment and/or pre-payment of debt of our 4,700.00 4,700.00
Company and SSPL, one of our Subsidiaries
General corporate purposes 1,497.16 1,497.16
Total 6,197.16 6,197.16
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Means of Finance

Given the dynamic nature of our business, we may have to revise our funding requirements and deployment on account of a variety of
factors such as our financial condition, business and strategy and external factors such as market conditions, competitive environment
and interest or exchange rate fluctuations, which may not be within the control of our management. This may entail rescheduling or
revising the planned expenditure and funding requirements, including the expenditure for a particular purpose which includes the
planned reduction of the aggregate outstanding borrowings of our Company and SSPL, one of our Subsidiaries and other planned
expenditures under general corporate purposes at the discretion of our management. Subject to applicable law, if the actual utilisation
towards any of the Objects is lower than the proposed deployment such balance will be used for general corporate purposes to the extent
that the total amount to be utilized towards general corporate purposes will not exceed 25% of the gross proceeds of the Fresh Issue in
accordance with the SEBI ICDR Regulations. In case of a shortfall in raising requisite capital from the Net Proceeds or an increase in
the total estimated costs of the Objects, business considerations may require us to explore a range of options including utilising our
internal accruals and seeking additional debt from existing and future lenders. We believe that such alternate arrangements would be
available to fund any such shortfalls. Further, in case of variations in the actual utilization of funds earmarked for the purposes set forth
above, increased fund requirements for a particular purpose may be financed by surplus funds, if any, available in respect of the other
purposes for which funds are being raised in this Offer.

The above fund requirements are based on internal management estimates and current market conditions and have not been appraised
by any bank or financial institution or other independent agency. These are based on current conditions and are subject to revisions in
light of changes in external circumstances or costs, or our financial condition, business or strategy. For further details of factors that
may affect these estimates, please see the section entitled “Risk Factors” on page 21.

The fund requirements set out below are proposed to be entirely funded from the Net Proceeds. Accordingly, our Company confirms
that there is no requirement to make firm arrangements of finance through verifiable means towards at least 75% of the stated means of
finance, excluding the amount to be raised from the Offer and existing identifiable internal accruals as required under the SEBI ICDR
Regulations.

Details of the Utilization of the Net Proceeds
1. Repayment and/or pre-payment of debt of our Company and SSPL, one of our Subsidiaries

Our Company and our Material Subsidiary, SSPL, have entered into various financing arrangements with banks, financial
institutions and others which include borrowings in the form of term loans, working capital facilities and other secured and
unsecured loans. As on March 31, 2021, the amounts outstanding from the loan agreements (fund based) entered into by our
Company and SSPL was ¥ 3,162.58 million and ¥ 4,722.01 million, respectively, aggregating to X 7,884.59 million. As on March
31, 2021, the amounts outstanding from the loan agreements (non fund based) entered into by our Company and SSPL was
2,037.99 million and % 1,849.69 million, respectively, aggregating to X 3,887.68 million. For further details of these financing
arrangements including the terms and conditions, please see the section entitled “Financial Indebtedness” on page 323.

Our Company intends to utilize the Net Proceeds aggregating to X 4,700.00 million towards full or part repayment and/or pre-
payment of the following borrowings availed by our Company and SSPL.. The selection of borrowings proposed to be repaid/pre-
paid from our facilities provided is based on various factors, including (i) any conditions attached to the borrowings restricting
our ability to pre-pay the borrowings and time taken to fulfil, or obtain waivers for fulfilment of, such requirements, (ii) receipt
of consents for pre-payment from the respective lenders, (iii) terms and conditions of such consents and waivers, (iv) levy of any
pre-payment premium/penalties and the quantum thereof, (v) provisions of any law, rules, regulations governing such
borrowings, and (vi) other commercial considerations including, among others, the interest rate on the loan facility, the amount
of the loan outstanding and the remaining tenor of the loan. Payment of pre-payment penalty/premium, if any, shall be made out
of the Net Proceeds of the Offer. In the event that the Net Proceeds of the Offer are insufficient for the said payment of pre-
payment penalty, such payment shall be made from the internal accruals of our Company or SSPL, as the case may be.

To the extent the Net Proceeds of the Offer are utilized to repay/pre-pay any of the loans availed by SSPL, we shall be deploying
the Net Proceeds of the Offer in SSPL in the form of debt. Our Company intends to utilise ¥ 3,000.00 million from the Net
Proceeds to invest in our Material Subsidiary, SSPL, by way of debt infusion. The Board of Directors, vide the resolution dated
March 12, 2021, has approved and noted, respectively, the sanction of unsecured loan of up to % 3,500.00 million to our Material
Subsidiary, SSPL, at an interest rate of five per cent per annum (or such higher interest rate as may be required to comply with
with Section 186(7) of the Companies Act, 2013), payable on demand. For details in relation to the business of SSPL, please see
the sections entitled “Our Business” and “Our Subsidiaries” on pages 131 and 166. For details in relation to the shareholding
pattern, financial information and other details in relation to SSPL, please refer to the section entitled “Our Subsidiaries” on page
166.
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For further details, please see “Risk Factors - We may not be able to derive the expected benefits of the deployment of the Net
Proceeds, in a timely manner, or at all.” on page 38.

Given the nature of these borrowings and the terms of prepayment or repayment (earlier or scheduled), the aggregate outstanding
borrowing amounts may vary from time to time. Further, the amounts outstanding under these borrowings as well as the
sanctioned limits are dependent on several factors and may vary with our business cycle with multiple intermediate repayments,
drawdowns and enhancement of sanctioned limits.

To the extent our Company is unable to utilise any portion of the Net Proceeds towards the aforementioned objects of the Offer,
as per the estimated schedule of deployment specified above, our Company shall deploy the Net Proceeds in the subsequent
fiscals towards the aforementioned objects.

We believe that such repayment/pre-payment will help reduce our outstanding indebtedness and debt servicing costs, assist us in
maintaining a low debt equity ratio and enable utilization of our accruals for further investment in our business growth and
expansion. In addition, we believe that this would improve our ability to raise further resources in the future to fund our potential
business development opportunities. The details of the outstanding loans availed by our Company and SSPL which are proposed
to be repaid/ pre-paid from the Net Proceeds are set out below.
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Details of the outstanding loans availed by our Company which are proposed to be repaid/ pre-paid

Supplemental working
capital consortium
agreement dated
February 18, 2020 and
November 11, 2020

Deed of hypothecation
dated February 18, 2020
and November 11, 2020

- EPC/ FBD/ PCFC/ EBR: 500.00*

PCFC - LIBOR + 50 bps

FCNB DL 6 months libor
+125 bps with hedging

EPC/FBD: 6M MCLR +
0.55% per annum

requirements

S. No. Name of the Particulars of Amount Sanctioned (in ¥ million) Amount Interest Rate (% per Purpose® Repayment Pre-payment
lender documentation outstanding as on annum) Schedule Penalty/
March 31, 2021® Conditions
(in Xmillion)
1. Bank of Sanction letter dated July Fund Based: 2.06 | 1year MCLR + 0.10%, per | Fund Based: For Fund Based: Nil
Baroda 18, 2020 - Cash credit: 250.00 annum, or any other such working capital Repayable on
- WCDL: 250.00* higher rate stipulated by requirements of the | demand, subject
Supplemental working -EPC/PCFC/FBP/FBD: 140.00* other participating bank(s) Company to annual renewal
capital consortium
agreement dated February WCDL - tenor based
18, 2020 and November MCLR
11, 2020
EPC/PCFC/FBP/FBD : 1
Deed of hypothecation year MCLR + SP +1.00%
dated February 18, 2020 In Foreign Currency : Libor
and November 11, 2020 +50 bps
2. HDFC Bank Sanction letter dated Fund Based: 549.67 | 1 Year MCLR Fund Based: For Fund Based: Nil
Limited September 09, 2020 - Cash credit: 550.00 financing working Repayable on
- WCDL.: 550.00* WCDL/EPC/FBD/PCFC capital demand
Supplemental working -EPC/FBD/PCFC550.00* As mutually decided at the requirements of the
capital consortium time of disbursement business
agreement dated February
18, 2020 and November
11, 2020
Deed of hypothecation
dated February 18, 2020
and November 11, 2020
3. HDFC Bank Sanction letter dated Fund Based: 250.00 | Repo rate +0.80% p.a. Fund Based: For Fund Based: Nil
Limited February 22, 2021 WCDL/STL : 250.00 financing working Repayable on
capital demand
requirements of the
business
4. State Bank of | Sanction letter dated Fund Based: 599.18 | Fund Based: 6M MCLR + Fund Based: For Fund Based: Nil
India January 04, 2021 - Cash credit 690.00 0.15% per annum meeting its working | Repayable on
WCDL/FCNB DL: 690.00* capital demand
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S. No. Name of the Particulars of Amount Sanctioned (in ¥ million) Amount Interest Rate (% per Purpose® Repayment Pre-payment
lender documentation outstanding as on annum) Schedule Penalty/
March 31, 2021 Conditions
(in Zmillion)
5. Axis Bank Sanction letter dated Fund Based: 367.52 | For cash credit: 3 months Fund Based: For Fund Based: Nil
Limited February 24 , 2021 - Cash credit/ WCDL: 600.00 MCLR + 40 Bps financing working Repayable on
- EPC/ FBP/ FBD/: 600.00* capital demand
Supplemental working PCFC/PSCFC: USD 5.25 * WCDL — 1 month MCLR + | requirements of the
capital consortium 15 Bps business
agreement dated
February 18, 2020 and EPC/FBP/FBD: 1 month
November 11, 2020 MCLR + 15 Bps
Deed of hypothecation PCFC/PSCFC — 6 months
dated February 18, 2020 libor + 50 bps
and November 11, 2020
6. Axis Bank Sanction letter dated Fund Based: 1000.00 | Repo Rate + Spread ( Fund Based: For Fund Based: Nil
Limited February 12, 2021 WCDL/STL : 1000.00 0.15% p.a. to 0.30% p.a.) financing working Repayable on
capital demand
requirements of the
business
7. UCO Bank Sanction letter dated Fund based: 50.73 | Cash credit: 1 year MCLR Fund Based: For Fund Based: Nil
September 03, 2020 - Cash credit: 350.00 + 0.05% per annum financing working Repayable on
- WCDL: 300.00* capital demand
Supplemental working -EPC/PCFC/PSCFC/: 350.00* WCDL - As decided by the | requirements of the
capital consortium bank at the time of business
agreement dated disbursement
November 11, 2020
PCFC: Libor + 50 bps
Deed of hypothecation EPC 6 months MCLR
dated February 18, 2020 +1.00% per annum
and November 11, 2020
8. ICICI Bank Sanction letter dated Fund Based: 181.29 | Cash credit: 6 months’ I Fund Based: For Fund Based: Nil
Limited November 23, 2020 - Cash credit: 250.00 MCLR + 0.35% per annum | financing working Repayable on
-WCDL/WCDL in FC/EPC/PCFC/ capital demand
Supplemental working PSFC /FUBD/FBP: 250.00* WCDL As decided by the requirements of the
capital consortium bank at the time of business
agreement dated February disbursement
18, 2020 and November
11, 2020 EPC/PCFC
IPSFC/FUBD/FBP: As
Deed of hypothecation decided by the bank at the
dated February 18, 2020 time of disbursement
and November 11, 2020
TOTAL (A) 3,000.45

* As a sub-limit of the cash credit facility

o)
@

As certified by S K Agrawal and Co Chartered Accountants LLP, pursuant to its certificate dated June 17, 2021
As per the certificate dated June 17, 2021 issued by S K Agrawal and Co Chartered Accountants LLP, the facilities have been utilised for the purposes for which they were sanctioned.
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Details of outstanding loans availed by our Subsidiary, SSPL, proposed to be repaid/pre-paid

Supplemental working
capital consortium
agreement dated February
18, 2020 and November
11, 2020

Deed of hypothecation
dated February 18, 2020
and November 11, 2020

-EPC/ PCFC: 450.00*

mutually decided at the time
of disbursement

of the business

S. No. Name of the Particulars of Amount Sanctioned (in % million) Amount Interest Rate (% per Purpose® Repayment Pre-payment
lender documentation outstanding as on annum) Schedule Penalty/
March 31, 2021 Conditions
(in Xmillion)
1. Axis Bank Sanction letter dated Fund Based: 367.52 | For cash credit: 3 months Fund Based: To Fund Based: Nil
Limited February 04, 2021 -Cash credit / WCDL: 450.00 MCLR + 40 Bps meet working Repayable on
- EPC/FBP/FBD: 450.00* capital requirements | demand
Supplemental working WCDL - 1 month MCLR +
capital consortium PCFC/PSCFC — USD 5.25* 15 Bps
agreement dated February
18, 2020 and November EPC/FBP/FBD: 1 month
11, 2020 MCLR + 15 Bps
Deed of hypothecation PCFC/PSCFC — 6 months
dated February 18, 2020 libor + 50 bps
and November 11, 2020
2. Axis Bank Sanction letter dated Fund Based: 500.00 | Repo Rate + 0.15% p.a. Fund Based: For Fund Based: Nil
Limited February 12, 2021 WCDL/STL : 500.00 financing working Repayable on
capital requirements | demand
of the business
3. Bank of Baroda | Sanction letter dated July Fund Based: 1.21 | 1year MCLR + 0.10%, per Fund Based: For Fund Based: Nil
18, 2020 - Cash credit: 250.00 annum, or any other such working capital Repayable on
- WCDL: 250.00* higher rate stipulated by requirements of the | demand, subject to
Supplemental working -EPC/PCFC/FBP/FBD: 250.00* other participating bank(s) Company annual renewal
capital consortium
agreement dated February WCDL - tenor based MCLR
18, 2020 and November
11, 2020 PCFC : Libor + 50 bps
EPC/FBP/FBD : 1 year
Deed of hypothecation MCLR + SP +1.00%
dated February 18, 2020 In Foreign Currency : Libor
and November 11, 2020 +175 bps
4. HDFC Bank Sanction letter dated Fund Based: 42401 | 1 Year MCLR Fund Based: For Fund Based: Nil
Limited September 14, 2020 - Cash credit: 450.00 financing working Repayable on
- WCDL.: 450.00* WCDL/EPC/FBD/PCFC As | capital requirements | demand
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S. No. Name of the Particulars of Amount Sanctioned (in X million) Amount Interest Rate (% per Purpose® Repayment Pre-payment
lender documentation outstanding as on annum) Schedule Penalty/
March 31, 2021 Conditions
(in Zmillion)
5. HDFC Bank Sanction letter dated Fund Based: 250.31 | Reporate +0.50% p.a. Fund Based: For Fund Based: Nil
Limited February 22, 2021 WCDL/STL : 250.00 financing working Repayable on
capital requirements | demand
of the business
6. ICICI Bank Sanction letter dated Fund Based: 454.28 | Cash credit: 6 months’ I Fund Based: For Fund Based: . Nil
Limited November 23, 2020 - Cash credit: 350.00 MCLR +0.35% per annum meeting working Repayable on
- WCDL: 350.00* capital requirements | demand
Supplemental working -EPC /PCFC/ PSFC: 350.00* WCDL As decided by the
capital consortium bank at the time of
agreement dated February disbursement
18, 2020 and November
11, 2020 EPC/PCFC
/PSFC/FUBD/FBP: As
Deed of hypothecation decided by the bank at the
dated February 18, 2020 time of disbursement
and November 11, 2020
7. ICICI Bank Sanction letter dated Fund Based: 300.00 | As decided by the bank at Fund Based: To Fund Based: 1% prepayment
Limited November 23, 2020 Short term Loan : 500.00 the time of disbursement meet working Repayable on premium on
linked to Repo Rate + capital requirements | demand principle amount
Loan agreement dated Spread p.a. of the loan being
November 24, 2020 prepaid subject to
the borrower
giving at least 15
Days prior
irrevocable
written notice.
8. State Bank of Sanction letter dated Fund Based: 605.37 | Fund Based: 6M MCLR + Fund Based: For Fund Based: Nil
India January 21, 2021 - Cash credit/ WCDL: 790.00 0.15% per annum meeting its working | Repayable on
- EPC/ FBD/ PCFC/ EBR: 500.00* capital requirements | demand
Supplemental working PCFC Libor +50 bps
capital consortium
agreement dated February
18, 2020 and November EPC/FBD: 6M MCLR +
11, 2020 0.55% per annum
Deed of hypothecation
dated February 18, 2020
and November 11, 2020
9. UCO Bank Sanction letter dated Fund based: 151.35 | Cash credit: 1 year MCLR Fund Based: To Fund Based: Nil
September 02, 2020 - Cash credit: 350.00 + 0.05% per annum meet working Repayable on
- WCDL.: 300.00* capital requirements | demand

Supplemental working
capital consortium

- EPC/PCFC/FBPSCFC: 350.00*

WCDL - As decided by the
bank at the time of
disbursement

87




S. No. Name of the Particulars of Amount Sanctioned (in % million) Amount Interest Rate (% per Purpose® Repayment Pre-payment
lender documentation outstanding as on annum) Schedule Penalty/
March 31, 2021® Conditions
(in million)
agreement dated
November 11, 2020 PCFC:Libor + 50 bps
EPC 6 months MCLR
Deed of hypothecation +1.00% per annum
dated February 18, 2020
and November 11, 2020
TOTAL (B) 3,054.05
TOTAL OUTSTANDING (A +B) 6,054.50

* As a sub-limit of the cash credit facility

o)
@

As certified by S K Agrawal and Co Chartered Accountants LLP, pursuant to its certificate dated June 17, 2021
As per the certificate dated June 17, 2021 issued by S K Agrawal and Co Chartered Accountants LLP, the facilities have been utilised for the purposes for which they were sanctioned.
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As mentioned above, we propose to repay or pre-pay loans obtained by our Company and SSPL from Axis Bank Limited,
ICICI Bank Limited and State Bank of India, from the Net Proceeds. While Axis Bank Limited, ICICI Bank Limited and State
Bank of India are affiliates of the BRLMs Axis Capital Limited, ICICI Securities Limited and SBI Capital Markets Limited,
respectively, they are not associates of our Company in terms of the Securities and Exchange Board of India (Merchant
Bankers) Regulations, 1992 and such loans sanctioned to our Company and SSPL by Axis Bank Limited, ICICI Bank Limited
and State Bank of India, have been sanctioned to our Company as part of the normal commercial lending activity by Axis Bank
Limited, ICICI Bank Limited and State Bank of India. Accordingly, we do not believe that there is any conflict of interest under
the Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992, as amended, or any other applicable SEBI
rules or regulations. For further details, please see “Risk Factors — A portion of the Net Proceeds may be utilized for repayment
or pre-payment of loans taken from Axis Bank Limited, ICICI Bank Limited and State Bank of India, which are affiliates of
some of the Book Running Lead Managers.” on page 37.

2. General corporate purposes

We will have flexibility in utilizing the balance Net Proceeds, if any, for general corporate purposes, subject to such utilisation
not exceeding 25% of the gross proceeds of the Fresh Issue in accordance with the SEBI ICDR Regulations, including but not
restricted towards strategic initiatives and acquisitions, investment in Subsidiaries, partnerships and joint ventures, funding
initial stages of equity contribution towards our projects, funding growth opportunities, advertising and sales promotion
activities across various platforms, increasing brand recognition among our existing and potential customers, payment of
salaries, meeting day to day expenses, working capital requirements, part or full debt repayment, meeting expenses incurred in
the ordinary course of business, meeting exigencies which our Company may face in the ordinary course of business,
strengthening of our marketing and distribution capabilities and towards repayment and pre-payment penalty on loans as may
be applicable. The quantum of utilisation of funds toward the aforementioned purposes will be determined by our Board based
on the amount actually available under the head “General Corporate Purposes” and the corporate requirements of our Company.

In case of variations in the actual utilization of funds designated for the purposes set forth above, increased fund requirements
for a particular purpose may be financed by surplus funds, if any which are not applied to the other purposes set out above.

In addition to the above, our Company may utilize the Net Proceeds towards other expenditure (in the ordinary course of
business) considered expedient and approved periodically by the Board. Our management, in response to the competitive and
dynamic nature of the industry, will have the discretion to revise its business plan from time to time and consequently our
funding requirement and deployment of funds may also change. This may also include rescheduling the proposed utilization of
Net Proceeds and increasing or decreasing expenditure for a particular object i.e., the utilization of Net Proceeds. In case of a
shortfall in the Net Proceeds, our management may explore a range of options including utilizing our existing identifiable
internal accruals or seeking debt from future lenders, subject to compliance with applicable laws. Our management expects
that such alternate arrangements would be available to fund any such shortfall. Our management, in accordance with the policies
of our Board, will have flexibility in utilizing the proceeds earmarked for general corporate purposes. In the event that we are
unable to utilize the entire amount that we have currently estimated for use out of Net Proceeds in a Financial Year, we will
utilize such unutilized amount in the next Financial Year.

Interim use of Net Proceeds

Our Company, in accordance with the policies formulated by our Board of Directors from time to time, will have flexibility to deploy
the Net Proceeds. Pending utilization of the Net Proceeds for the purposes described above, our Company will temporarily deposit the
Net Proceeds in deposits in one or more scheduled commercial banks included in the Second Schedule of the Reserve Bank of India
Act, 1934, as amended, as may be approved by our Board.

In accordance with Section 27 of the Companies Act, 2013, our Company confirms that it shall not use the Net Proceeds for buying,
trading or otherwise dealing in shares of any other listed company or for any investment in the equity markets.

Bridge Financing Facilities

Our Company has not raised any bridge loans from any bank or financial institution as on the date of this Prospectus, which are proposed
to be repaid from the Net Proceeds.

Offer Expenses

The total expenses of the Offer are estimated to be approximately X 509.71 million. The Offer expenses include listing fees, fees payable
to the BRLMSs, underwriting fees, selling commission, legal counsel, advisors to the Offer, Registrar to the Offer, Bankers to the Offer
including processing fee to the SCSBs for processing ASBA Forms submitted by ASBA Bidders procured by the Syndicate and
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submitted to SCSBs, brokerage and selling commission payable to Registered Brokers, RTAs and CDPs, printing and stationery
expenses, advertising and marketing expenses and all other incidental expenses for listing the Equity Shares on the Stock Exchanges.
The break-up for the estimated Offer expenses are as follows:

Activity Estimated As a % of the total | As a % of the total
expenses” (in & estimated Offer Offer size*
million) expenses”
Fees payable to the BRLMs (including underwriting commission) 268.02 52.58 2.95
Selling commission and processing fees for SCSBs and members of the 60.68 11.90 0.67

Syndicate®®@ and Bidding Charges®® for Members of the Syndicate,
Registered Brokers, RTAs and CDPs

Fees payable to the Registrar to the Offer 1.29 0.25 0.01

Other expenses:

(i) Listing fees, SEBI filing fees, book building software fees and other 32.77, 6.43 0.36
regulatory expenses

(ii) Printing and stationery expenses, advertising and marketing expenses for the 90.68 17.79 1.00
Offer and fees payable to the legal counsels

(iii) Other Advisors to the Offer 34.38 6.74 0.38

(iv) Miscellaneous (Listing fees, Audit Fees, Demat Charges, Others) 21.89 4.30 0.24]

Total estimated Offer expenses 509.71] 100.00; 5.61

* Offer expenses include applicable taxes, where applicable. The amount of GST input credit will be added to the object of general corporate purposes and will be utilised
accordingly by our Company.

() Selling commission payable to the SCSBs on the portion for Retail Individual Bidders, Non- Institutional Bidders and Eligible Employees which are directly
procured and uploaded by them would be as follows:

Portion for Retail Individual Bidders 0.35% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Bidders 0.20% of the Amount Allotted* (plus applicable taxes)
Portion for Eligible Employees 0.25% of the Amount Allotted* (plus applicable taxes)

* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price

Note: No additional uploading/processing charges shall be payable to the SCSBs on the applications directly procured by them.
The Selling Commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in the bid book of BSE or NSE.

2 Processing fees payable to the SCSBs of ¥ 10/~ per valid application (plus applicable taxes) for processing the Bid cum Application of Retail Individual
Bidders, Non-Institutional Bidders and Eligible Employees procured from the Syndicate /Sub-Syndicate Members/Registered Brokers /RTAs /CDPs and
submitted to SCSBs for blocking. SCSBs will be entitled to a processing fee of ¥ 10 (plus applicable taxes), per valid ASBA Form.

?3) Brokerages, selling commission and processing/uploading charges on the portion for Retail Individual Investors (using the UPI Mechanism), portion for Retail
Individual Bidders, Non-Institutional Bidders and Eligible Employees which are procured by members of Syndicate (including their Sub-Syndicate Members),
RTAsand CDPsor for using 3-in-1 type accounts- linked online trading, demat & bank account provided by some of the brokers which are members of Syndicate
(including their Sub-Syndicate Members) would be as follows:

Portion for Retail Individual Bidders 0.35% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Bidders 0.20% of the Amount Allotted* (plus applicable taxes)
Portion for Eligible Employees 0.25% of the Amount Allotted* (plus applicable taxes)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price

Note: The Selling Commission payable to the Syndicate / Sub-Syndicate Members will be determined on the basis of the application form number / series, provided that
the application is also bid by the respective Syndicate / Sub-Syndicate Member. For clarification, if a Syndicate ASBA application on the application form number / series
of a Syndicate / Sub-Syndicate Member, is bid by an SCSB, the Selling Commission will be payable to the SCSB and not the Syndicate / Sub-Syndicate Member. The
payment of Selling Commission payable to the sub-brokers / agents of Sub-Syndicate Members are to be handled directly by the respective Sub-Syndicate Member. The
Selling Commission payable to the RTAs and CDPs will be determined on the basis of the bidding terminal id as captured in the bid book of BSE or NSE.

Uploading Charges/ Processing Charges of € 30/- valid application (plus applicable taxes) are applicable only in case of bid uploaded by the members of the
Syndicate, RTAs and CDPs:

. for applications made by Retail Individual Investors using the UPI Mechanism

Uploading Charges/ Processing Charges of < 10/- valid application (plus applicable taxes) are applicable only in case of bid uploaded by the members of the
Syndicate, RTAs and CDPs:

. for applications made by Retail Individual Bidders using 3-in-I type accounts
. for Non-Institutional Bidders using Syndicate ASBA mechanism/ using 3-in-1 type accounts,

The Bidding/uploading charges payable to the Syndicate / Sub-Syndicate Members, RTAs and CDPs will be determined on the basis of the bidding terminal id as captured
in the bid book of BSE or NSE.
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4) Selling commission payable to the Registered Brokers on the portion for Retail Individual Bidders & Non-Institutional Bidders which are directly procured by
the Registered Brokers and submitted to SCSB for processing would be as follows:

[ Portion for Retail Individual & Non-Institutional Bidders | 10/~ per valid application* (plus applicable taxes) |
*Based on valid applications.

For Sponsor Bank

Processing fees payable to the Sponsor Bank for applications made by Retail Individual Bidders using the UPI Mechanism will be:

| Sponsor Bank | Z8/- per valid Bid cum Application Form* (plus applicable taxes). |
* For each valid application.

The Sponsor Bank shall be responsible for making payments to the third parties such as remitter bank, NPCI and such other parties as required in connection with the
performance of its duties under the SEBI circulars, the Syndicate Agreement and other applicable laws.

The selling commission or charges, as the case may be, payable to SCSBs, members of the Syndicate (including its sub-Syndicate
Members), Registered Brokers, RTAs and CDPs is subject to finalization of the Basis of Allotment.

The Offer expenses shall be payable in accordance with the arrangements or agreements entered into by the Company with the respective
Designated Intermediary.

Monitoring Utilization of Funds

Our Company has appointed the Monitoring Agency for monitoring the utilization of Net Proceeds of the Offer. Our Board and the
Monitoring Agency will monitor the utilization of Net Proceeds and submit its report to us in terms of Regulation 41 of the SEBI ICDR
Regulations.

Pursuant to the SEBI Listing Regulations, our Company shall, on a quarterly basis, disclose to the Audit and Risk Management
Committees, the uses and application of the Net Proceeds. Additionally, the Audit and Risk Management Committees shall review the
report submitted by the Monitoring Agency and make recommendations to our Board for further action, if appropriate. Our Company
shall, on an annual basis, prepare a statement of funds utilised for purposes other than those stated in this Prospectus and place it before
the Audit and Risk Management Committees. Such disclosure shall be made only till such time that all the Net Proceeds have been
utilised in full. The statement shall be certified by the statutory auditors of our Company. Furthermore, in accordance with Regulation
32 of the SEBI Listing Regulations, our Company shall furnish to the Stock Exchanges, on a quarterly basis, a statement including
deviations, if any, in the utilization of the Net Proceeds of the Offer from the objects of the Offer as stated above. The information will
also be published in newspapers simultaneously with the interim or annual financial results and explanation for such variation (if any)
will be included in our Director’s report, after placing the same before the Audit and Risk Management Committees. We will disclose
the utilization of the Net Proceeds under a separate head along with details in our balance sheet(s) until such time as the Net Proceeds
remain unutilized clearly specifying the purpose for which such Net Proceeds have been utilized. In the event that we are unable to
utilize the entire amount that we have currently estimated for use out of the Net Proceeds in a Financial Year, we will utilize such
unutilized amount in the next Financial Year.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act, 2013 and the SEBI ICDR Regulations, our Company shall not vary the
objects of the Offer without our Company being authorised to do so by the Shareholders by way of a special resolution through a postal
ballot. In addition, the notice issued to the Shareholders in relation to the passing of such special resolution (“Postal Ballot Notice”)
shall specify the prescribed details as required under the Companies Act. The Postal Ballot Notice shall simultaneously be published in
the newspapers, one in English and one in Bengali, the vernacular language of the jurisdiction where our Registered and Corporate
Office is situated. Our Promoters will be required to provide an exit opportunity to such Shareholders who do not agree to the above
stated proposal, at a price and in such manner as may be prescribed by SEBI in accordance with the SEBI ICDR Regulations.

Other Confirmations

There are no material existing or anticipated transactions in relation to the utilization of the Net Proceeds with our Promoters, members
of the Promoter Group, Directors, Group Companies or Key Managerial Personnel. No part of the Net Proceeds will be paid by our
Company as consideration to our Promoters, our Directors, our Key Management Personnel or Group Companies, except in the ordinary
course of business. There are no existing or anticipated transactions in relation to the utilization of the Net Proceeds with the Promoters,
Directors, Key Management Personnel, Associates or Group Companies.
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BASIS FOR OFFER PRICE

The Price Band, Floor Price and Offer Price have been determined by our Company and the Selling Shareholders in consultation with
the BRLMs, on the basis of assessment of market demand for the Equity Shares issued through the Book Building Process and on the
basis of quantitative and qualitative factors as described below. The face value of the Equity Shares is % 10 each and the Offer Price is
30.3 times the Floor Price and 30.6 times the Cap Price of the Price Band. Investors should also see the sections entitled “Our Business”,
“Risk Factors” and “Restated Financial Statements” on pages 131, 21, and 216, respectively, to have an informed view before making
an investment decision.

Qualitative Factors
We believe the following business strengths allow us to successfully compete in the industry:

. Integrated operations across the steel value chain;
Strategic location of our manufacturing plants supported by robust infrastructure leading to cost and time efficiencies;
Diversified product mix with strong focus on value added products such as ferro alloys, association with reputed customers
and robust distribution network;

. Strong financial performance and credit ratings; and

. Experienced Board and senior management team

For details, please see the section entitled “Our Business — Competitive Strengths” on page 132.
Quantitative Factors

Some of the information presented in this chapter is derived from the Restated Financial Statements. For further information, please see
the section entitled “Restated Financial Statements” on page 216.

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

1. Basic and Diluted Earnings per Share (as adjusted for change in capital due to issue of bonus shares)
Fiscal / period ended Basic EPS (%) Diluted EPS** () Weight

March 31, 2020 14.57 14.57 3
March 31, 2019 25.86 25.86 2
March 31, 2018 18.17 18.17 1
Weighted Average 18.93 18.93
Nine months period ended December 19.53 19.53 -
31, 2020*

* Not Annualized

Notes:

Basic EPS = Net Profit after tax, as restated, attributable to equity shareholders/ Weighted average no. of equity shares outstanding during the year

Diluted EPS = Net Profit after tax, as restated, attributable to equity shareholders/ Weighted average no. of diluted equity shares outstanding during the

year.

2. Price/Earning (“P/E”) Ratio in relation to the Price Band of ¥ 303 to ¥ 306 per Equity Share:
Particulars P/E at Floor Price (no. P/E at Cap Price
of times) (no. of times)

Based on basic EPS of % 14.57 as per the Restated Financial Statements for the 20.80 21.00
year ended March 31, 2020
Based on diluted EPS of % 14.57 as per the Restated Financial Statements for 20.80 21.00
the year ended March 31, 2020

Industry Peer Group P/E ratio

Particulars P/E Name of the company Face value of equity shares ()

Highest 89.76 | Tata Steel Limited 10
Lowest 24.90 | Steel Authority of India Limited 10
Average 52.68
Median 43.39

Notes:
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(1) The highest and lowest industry P/E shown above is based on the peer set provided below under “Comparison with listed industry peers”. The industry
average has been calculated as the arithmetic average P/E of the peer set provided below. For further details, see “- Comparison with listed industry peers”
hereunder.

(2) P/E figures for the peer are computed based on closing market price as on April 12, 2021 on BSE, divided by Basic EPS (on consolidated basis) based on
the annual report of the company for the Financial Year 2020.

Return on Net Worth (“RoNW?”)

Fiscal/period ended RoNW (%) Weight
March 31, 2020 12.04 3
March 31, 2019 24.27 2
March 31, 2018 22.89 1
Weighted Average 17.93
Nine months period ended December 31, 2020* 13.89 -
* Not annualized
Note:
Return on Net Worth (%) = Net Profit after tax, as restated, / Net worth at the end of the period
Net Asset Value (“NAV?)
Net Asset Value per Equity Share (€3]
As on December 31, 2020 140.63
As on March 31, 2020 120.97
After the Offer
-At the Floor Price 154.42
-At the Cap Price 154.55
-At the Offer Price 154.55
Notes:

Net Asset Value per share = Net Worth at the end of the year / Total number of equity shares outstanding at the end of year

Comparison with listed industry peers

Following is the comparison with our peer group companies listed in India and in the same line of business as our Company':

Face Closing ()
i i 1) )
Name of the Consolidated value price on el Sindle Diluted ) @ RoNwW®
company per May 3, 2021 REEIE (I & per e (%)
) % million) share)
share) ®
Company* Consolidated 10 - 43,953.02 14.57 14.57 120.97 - 12.04
Peer Group
Tata Steel Consolidated 10 1064.55 14,16,601 11.86 11.86 640.52 89.76 1.54
Limited
JSW Steel Consolidated 1 723.25 7,38,720 16.78 16.67 150.41 43.39 10.87
Limited
Steel Authority | Consolidated 10 127.75 6,25,700 5.13 5.13 100.58 24.90 511
of India
Limited
Jindal Steel & Consolidated 1 445.45 3,69,437 (1.08) (1.08) 310.62 NA (1.28)
Power Limited
Tata Steel Long | Consolidated 10 940.25 35,713 (142.81) (142.81) 452.16 NA (25.59)
Products
Limited

Source: The data included in the above table is sourced from website of BSE.

@ Diluted EPS refers to the Diluted EPS sourced from the publicly available financial results of the respective company for the year ended March 31, 2020.
@ Net Asset Value (NAV) is computed as Total equity as of March 31, 2020 divided by the number of equity shares outstanding at the end of the year.

© P/E Ratio has been computed based on the closing market price of equity shares on the BSE as of May 3, 2021, divided by the Diluted EPS provided under
Note 1 above.

@ Return on Net Worth for equity shareholders (%) (RONW) = Total income/ Total equity.

The trading price of the Equity Shares could decline due to the factors mentioned in the section entitled “Risk Factors” on page
21 and any other factors that may arise in the future and you may lose all or part of your investments.
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The Offer Price of ¥ 306 has been determined by our Company and the Selling Shareholders, in consultation with the BRLMs,
on the basis of the demand from investors for the Equity Shares through the Book Building Process. Our Company and the
Selling Shareholders, in consultation with the BRLMs, is justified of the Offer Price in view of the above qualitative and
quantitative parameters. Investors should read the abovementioned information along with the sections entitled “Risk Factors”,
“Our Business” and “Restated Financial Statements” on pages 21, 131 and 216, respectively, to have a more informed view.
The trading price of the Equity Shares could decline due to the factors mentioned in the section entitled “Risk Factors” or any
other factors that may arise in the future and you may lose all or part of your investments.
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STATEMENT OF SPECIAL TAX BENEFITS

The Board of Directors,

Shyam Metalics and Energy Limited
Trinity Tower, 7" Floor, 83, Topsia Road,
Kolkata — 700046, West Bengal, India
(the “Company”)

Dear Sirs,

Re: Proposed initial public offering of equity shares of face value of Rs. 10 each (the “Equity Shares” and such offering, the
“Offer”) of ‘Shyam Metalics and Energy Limited’ (the “Company”)

We report that the enclosed statement in the Annexure, states the possible special tax benefits under direct and indirect tax laws presently
in force in India, available to the Company and its shareholders. and to its material subsidiaries identified as per the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended being Shyam Sel and Power
Limited (such entity referred to as “Material Subsidiary”). Several of these benefits are dependent on the Company or its shareholders
or its Material Subsidiary as the case may be, fulfilling the conditions prescribed under the relevant provisions of the statute. Hence, the
ability of the Company or its shareholders or its Material Subsidiary to derive the special tax benefits is dependent upon their fulfilling
such conditions, which based on business imperatives the Company and its shareholders and its Material Subsidiaries faces in the future,
the Company and its shareholders and its Material Subsidiary may or may not choose to fulfill.

The benefits discussed in the enclosed Annexure are not exhaustive. This statement is only intended to provide general information to
the investors and is neither designed nor intended to be a substitute for professional tax advice. In view of the individual nature of the
tax consequences and the changing tax laws, each investor is advised to consult his or her own tax consultant with respect to the specific
tax implications arising out of their participation in the Offer. Neither are we suggesting nor advising the investor to invest in the Offer
based on this statement.

We do not express any opinion or provide any assurance as to whether:

0] the Company or its shareholders or its Material Subsidiary will continue to obtain these benefits in future; or
(i) the conditions prescribed for availing the benefits have been/would be met with; or
(iii) the revenue authorities will concur with the views expressed herein.

The contents of the enclosed statement are based on information, explanations and representations obtained from the Company and its
Material Subsidiary and on the basis of our understanding of the business activities and operations of the Company and its Material
Subsidiary.

We hereby give consent to include this statement of special tax benefits in the red herring prospectus, prospectus and in any other
material used in connection with the Offer (together, the “Offer Documents™).

This certificate is issued for the sole purpose of the Offer, and can be used, in full or part, for inclusion in the Offer Documents, and for
the submission of this certificate as may be necessary to the Securities and Exchange Board of India (“SEBI”) the BSE Limited and the
National Stock Exchange of India Limited (together, the “Stock Exchanges”). / and the Registrar of Companies, West Bengal, (“ROC”)
and any other statutory/regulatory authority as may be required and for the records to be maintained by the Lead Managers in connection
with the Offer and in accordance with applicable law and for the purpose of any defense the Book Running Lead Managers may wish
to advance in any allegations or proceedings before any statutory or regulatory authority or a court of law in connection with Offer.

This certificate may be relied on by the Lead Managers, their affiliates and legal counsel in relation to the Offer.

We undertake to update you in writing of any changes in the abovementioned position until the date the Equity Shares issued pursuant
to the Offer commence trading on the stock exchanges. In the absence of any communication from us till the Equity Shares commence
trading on the stock exchanges, you may assume that there is no change in respect of the matters covered in this certificate.

Yours faithfully,

For and on behalf of S K Agrawal and Co Chartered Accountants LLP
Firm Registration Number: 306033E/E300272
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Authorized signatory

Name: Vivek Agarwal
Designation: Partner
Membership Number: 301571
UDIN: 21301571AAAAGP1173

Place: Kolkata
Date: May 12, 2021

Encl: As above
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ANNEXURE

Statement of tax benefits available to Shyam Metalics And Energy Limited (‘the Company’) and its material subsidiary Shyam
Sel and Power Limited

1. Tax holiday under section 801A of the Income-tax Act, 1961 (the “Act”)

The following specific Income tax benefits may be available to the Company after fulfilling conditions as per the respective provisions
of the relevant tax laws on certain eligible projects:

In accordance with and subject to the conditions specified in Section 80-1A of the Act, the Company may be entitled for a deduction of
an amount equal to hundred percent of profits or gains derived from any enterprise carrying on business of (i) developing or (ii) operating
and maintaining or (iii) developing, operating and maintaining any infrastructure facility or (iv) generating or distributing or transmission
of power, for any ten consecutive assessment years out of fifteen years beginning from the year in which the enterprise has started its
operation. For the words “fifteen years”, the words “twenty years” has been substituted for the following infrastructure facility —

a) A road including toll road, a bridge or a rail system.

b) A highway project including housing or other activities being an integral part of the highway project.

c) A water supply project, water treatment system, irrigation project, sanitation and sewerage system or solid waste management
system.

d) A port, airport, Inland waterway, inland port or navigational channel in the sea.

The deduction shall not available in respect of development or operation and maintenance or development, maintenance and maintenance
of an infrastructure facility under a works contract awarded by any person (including the Central or State Government).

The deduction shall not be available to an enterprise which starts the development or operation and maintenance of the infrastructure
facility on or after April 1, 2017.

Further, the additional conditions for claiming deduction under this section for a business of developing or operating and maintaining
or developing, operating and maintaining, any infrastructure facility are mentioned below:

a) itis owned by a Company registered in India or by a consortium of such companies or by an authority or a board or a corporation
or any other body established or constituted under any Central or State Act;

b) it has entered into an agreement with the Central Government or a State Government or a local authority or any other statutory
body for:
i) developing or

i) operating and maintaining or
iii)  developing, operating and maintaining a new infrastructure facility;
c) it has started or starts operating and maintaining the infrastructure facility on or after the April 1, 1995.

However, the aforesaid deduction is not available while computing Minimum Alternative Tax (“MAT?”) liability of the Company under
Section 115JB of the Act. Nonetheless, such MAT paid/ payable on the adjusted book profits of the Company computed in terms of the
provisions of Act, read with the Companies Act, 2013 would be eligible for credit against tax liability arising in succeeding years under
normal provisions of Act as per Section 115JAA of the Act to the extent of the difference between the tax as per normal provisions of
the Act and MAT in the year of setoff. Further, such credit would not be allowed to be carried forward and set off beyond 15 assessment
years immediately succeeding the assessment year in which such credit becomes allowable.

2. Deductions from Gross Total Income - Section 80 JJAA of the Act - Deduction in respect of employment of new
employees

Subject to fulfilment of prescribed conditions, the Company is entitled to claim deduction, under the provisions of Section 80JJAA of
the Act, of an amount equal to thirty per cent of additional employee cost (relating to specified category of employees) incurred in the
course of business in the previous year, for three assessment years including the assessment year relevant to the previous year in which
such employment is provided.

Special Tax Benefits to the Shareholders of the Company

There are no special tax benefits available to the shareholders of the Company.
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SECTION VI: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

Unless noted otherwise, the information in this section is obtained or extracted from “Market Assessment and Outlook across Steel
Industry value chain” dated February 2021 prepared and released by CRISIL Research, a division of CRISIL Limited, and
commissioned by our Company in connection with the Issue. Neither CRISIL nor any other person connected with the Issue have
independently verified this information. The data may have been re-classified by us for the purposes of presentation. Industry sources
and publications generally state that the information contained therein has been obtained from sources generally believed to be reliable,
but that their accuracy, completeness and underlying assumptions are not guaranteed and their reliability cannot be assured. Industry
sources and publications are also prepared based on information as of specific dates and may no longer be current or reflect current
trends. Industry sources and publications may also base their information on estimates, projections, forecasts and assumptions that may
prove to be incorrect. Accordingly, investors must rely on their independent examination of, and should not place undue reliance on, or
base their investment decision solely on this information. The recipient should not construe any of the contents in this report as advice
relating to business, financial, legal, taxation or investment matters and are advised to consult their own business, financial, legal,
taxation, and other advisors concerning the transaction.

INDIAN MACRO-ECONOMIC REVIEW
India Gross Domestic Product (“GDP”) trend
GDP logged 6.6% CAGR over eight years starting Fiscal12

In 2015, the Union Ministry of Statistics and Programme Implementation (“MoSP1”) changed the base year for calculating India’s GDP
to Fiscal 2012 from Fiscal 2005. Based on this, India’s GDP is estimated to have grown at a compounded annual growth rate (“CAGR”)
of 6.6% between Fiscal 2012 and Fiscal 2020, to T 145.6 trillion.

However, in Fiscal 2020, year-on-year GDP growth declined consecutively for the third year. It decreased from 6.5% in Fiscal 2019 to
4.0% in Fiscal 2020. COVID-19 pandemic added pressure on already slowing Indian economy and the slowest pace for India’s GDP
expansion since eleven years for the fourth quarter and Fiscal 2020, was observed. The slowdown is primarily attributable to relatively
lower growth in mining and quarrying, manufacturing and financial services. The growth rates of primary sector, secondary sector and
tertiary sector have been estimated as 3.3%, (1.1)% and 7.2% as against growth of 2.2%, 5.8% and 7.2%, respectively, in the previous
year. Gross fixed capital formation (“GFCF™), also slowed done to grow at 5.4% in Fiscal 2020.

Real GOP growth in india {2011-12 series}

1% ™) %)

1600 40%
0% A%
140.0 T4% B 0%
LS
1200 Ba% "m TAO%
£4% BO%
100.0 L
50%
B0 4
0%
0.0
0%
iy 20%
2.0 | - - 10%
o A a2 s LLE iy gat 1318 1400 b e
T e L 2 o e = e 2 g8
= = 2 = = = e = LS
ii fn [ i i [ il f il
Real GOP | Maiuo) Real GOF growe ()

F¥T8 - Third revzed sxlimates; FYT2 - Second revised sebinales
Saurce: Frowdsions’ Sstimakos of dnnsa! Madonal Incama, A6, MaES Matome Stalsdca’ Do [NED), CRIST Reseanh

98



Trend in [P Growth: Trend in Inflation
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Correlation of steel demand growth with GDP growth

Steel demand is closely related with GDP growth, with steel demand to GDP growth multiplier varying across phases. After lagging
India’s GDP growth since 2012 to 2013, steel demand growth outpaced macro-economic growth in Fiscal 2018 and Fiscal 2019. A
gradual expansion in GDP and rise in income has led to robust growth in auto, consumer durables, railways, affordable housing, and
rural housing along with low base effect of Fiscal 2017 (demonetisation).

Steal damand growth ve GOP growth
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Highlight of Budget 2021 to 2022 — Going for Growth
Growth centric and expansionary budget

This is a growth centric and expansionary budget which focuses on improving India’s mid-term growth trajectory. Spending will
continue despite limited tax revenue, and the focus is clearly on stimulating growth after the pandemic shock. While this implies higher
than anticipated fiscal deficit and borrowings (fiscal deficit for Fiscal 2021 pegged at 9.5% of GDP and targeted for 6.8% for Fiscal
2022), and therefore adds an upside risk to interest rates, the quality of spending will improve.

The capital expenditure allocation for Fiscal 2022 has been increased by 26% on year, with sharp focus on infrastructure. Apart from
higher capital expenditure, one can see a three pronged-approach to infrastructure, where the budget lays out the institutional mechanism,
front-ends spending, and catalyses private sector capital through asset monetization. Reduced dependence on Internal and Extra
Budgetary Resources (“IEBR”) — essentially off-balance sheet financing done through public sector and government entities, such as,
National Highways Authority of India for funding capital expenditure is positive.

o Higher allocation for roads and highways by 16% relative to Fiscal 2021 revised estimate (“RE”) will increase capital expenditure;
while railways spending is approximately 1.2% lower than Fiscal 2021 RE, it will be 53% more than Fiscal 2021 budgetary estimate
(4GBE”).

e Increase in the National Infrastructure Pipeline (“NIP”) from 6,835 to 7,400 projects cumulatively amounting to X 132 lakh crore
till Fiscal 2025.

The focus on domestic manufacturing is evident in higher customs duty for performance linked incentive (“PLI1”)-linked segments.
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In the overall budget growth story there is clearly a focus towards the eastern regions of India with specific expenditure planned for
augmentation of road infrastructure.

e 675 km of highway works in the state of West Bengal at a cost of X 25,000 crores including upgradation of existing road-Kolkata —
Siliguri.

e National Highway works of around X 19,000 crores are currently in progress in the State of Assam. Further, works of more than
34,000 crores covering more than 1300 kilometres of National Highways proposed to be undertaken in the state in the coming three
years.

The monetary policy committee’s decision to maintain the policy rates and accommodative stance in February’s monetary policy review
is on expected lines as economic recovery, while exceeding initial expectations, remains nascent and needs continued support.

Increased fiscal deficit of the central government may not pose a threat to the inflation trajectory envisaged by the RBI as the economy
remains below potential and capacity utilisation remains low (63.3% at the end of the second quarter of Fiscal 2021). Further, inflationary
pressures do exist on account of (a) high commaodity prices, including surge in crude oil prices, which along with the taxation impact
would mean higher fuel inflation, and (b) stickiness in core inflation, which could persist as the economy recovers. Overall, this means
the inflation path still needs to be carefully watched. Fiscal 2022 CPI inflation is estimated at 5.0%, from an estimated 6.4% (with risks
tilted to downside) for Fiscal 2021. Given the current situation, a status quo along with unconventional support is likely to extend into
the next monetary policy as well.

Government’s impetus on infrastructure to drive double digit steel demand growth in Fiscal 2022

The budgetary proposals are expected to have a positive impact on the overall domestic steel demand:

Capital expenditure budget'ed to increase 34.5% to X 5.54 lakh crores;

Anti-dumping duty (“ADD”) on import of certain steel products temporarily revoked,;

Customs duty on flat, long and semi-finished steel slashed to a uniform 7.5%; and

Customs duty on steel scrap (included stainless) exempted up to March 2022, versus 2.5% earlier.

The impetus given to infrastructure segment, which accounts for approximately 30% of steel demand, will increase the demand for the
metal in Fiscal 2022. Reduction of import duty on finished and semi-finished products to 7.5% from 10% to 12.5% is expected to have
limited impact on the industry. Landed cost of imported steel will likely fall 2% to 4% (keeping all the other variables constant), while
domestic steel prices are already at a discount of 6% to 8% of landed price. In addition, 55% of India’s import are from the free trade
agreement economies, such as, Japan and Korea. Exemption of customs duty on imports will reduce landed scrap cost for electric-arc/
induction furnace players by 2.5% thereby expanding their spreads. Typically, steel scrap is used by these secondary steel producers in
a 40% to 45% blending mix along with sponge and pig iron.

INDIAN STEEL INDUSTRY OVERVIEW

Structure of the Indian Steel Industry
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Types/definition of steel:

By Products

Long products: Finished long steel products are normally produced by hot rolling/forging of bloom/ billets/ pencil ingots into
useable shape/ sizes. These are normally supplied in straight length/cut length except wire rods, which are supplied in irregularly
wound coils. The different types of long products include bar and rods, CTD/TMT, wire rod, angles, shapes and sections.

Flat products: Flat products are produced from slabs/thin slabs in rolling mills using flat rolls. Flat products comprise hot rolled
(“HR™), cold rolled (“CR”) strips and coated products. Hot rolled flat products are produced by re-rolling of slabs/thin slabs at high
temperatures (above 1,000 degree C) in plate mills or in hot strip mills. CR strips are produced by cold rolling of HR strips in cold
rolling mills (normally at room temperature). CR strips/sheets are characterised by lower thickness, better/bright finish, closer
dimensional tolerance and specific mechanical/metallurgical properties.

By composition

Alloy steel: Steel that is produced with one or more elements in a specified proportions to impart specific physical, mechanical,
metallurgical and electrical properties is known as alloy steel. Alloy steel comes in different grades, which have varying proportions
of carbon and other elements. Common elements used to make alloys include manganese, silicon, nickel, lead, copper, chromium,
tungsten, molybdenum, niobium and vanadium. Key uses of alloy steel include magnets, heavy duty railway crossings, high speed
drill tips, surgical instruments, high speed tool steel, cutting and drilling tools.

Non-alloy steel: Non-alloy or carbon steel is composed of iron and carbon and is the most commonly produced variant of steel
(approximately 90% of global steel output). The main components are carbon, manganese and silicon in varied proportions up to
1.7%, 0.9% and 0.3% respectively. A change in the composition of carbon affects the properties of carbon steel. Mild steel is the
most widely-used variety of steel. These steels, by definition, do not contain any alloying element in specified proportions. Key
uses of non-alloy steel include car bodies, Rails and Rail products (such as coupling, crank shafts and axles), cutting tools, pistons
and cylinders.

Indian Steel demand in global context

India is the second largest producer of steel in the world with nearly 6% share of global steel production.
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Country-wize crude steel production in 2012 for major countries (In MT)
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Over the last decade, India steel demand growth has outpaced world’s average except for a brief period from 2010 to 2013 that was
impacted by slowdown in key end-use segments in the domestic market. However, post 2013, domestic demand has invariably exceeded
global demand which was marred by slowdown in China (which accounts for half of global steel demand). In contrast India’s steel
demand growth has remained modest driven by soft growth in auto and building and construction (“B&C”’) segments. As per World
Steel Association, global steel demand is expected to contract by 2.4% in 2020 and drop to global steel 1.725 billion tonnes due to the
Covid-19 crisis. However, demand is expected to recover to 1.795 billion tonnes and grow 4.1% in 2021. As per CRISIL Research, post
2019, global steel demand is expected to grow approximately 0.2% CAGR through 2024.

Per capita Steel usage in India vis-&-vis global benchmarks (estimated):
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Indian Steel sector growth

Post moderate growth cycles since 2012, India's steel demand exhibited swift comeback with vigorous growth of 8% to 9% on-year in
Fiscal 2018. However, demand momentum slowed down to 1.4% in Fiscal 2020 with the COVID-19 pandemic set to dampen demand
prospects from automaobile, construction and capital goods segment.

Going ahead, CRISIL forecasts steel demand to continue its strong stride at 5% to 6% CAGR through Fiscal 2025 supported by:

e Soft revival in housing sector in the medium term led by affordable housing, rural housing and commercialization of tier 11I/1V
cities. On the other hand, growth in industrial segment is expected to remain muted;
e Infrastructure projects in metro, road, and urban infra space (which are more steel intensive); and

102



e Automotive industry has begun to recover post a drop in growth of 12% to 14% in Fiscal 2021 due to COVID-19 outbreak. The
sector, however, recently witnessed uptick in demand post August 2020 and has given green shoots to the sector.

Government regulations to promote Indian Steel Industry

Import duty: India steel imports surged sharply from 5.5 MTPA in Fiscal 2014 to 11.7 MTPA in Fiscal 2016 which led to the
government imposing several safeguard measures. With installed capacities outpacing demand growth in the domestic market (capacity
addition of approximately 25 MT against incremental demand of approximately 8 MT during Fiscal 2013 to Fiscal 2016 period), along
with looming threat of imports, the government had to intervene in order to safeguard domestic suppliers’ interest.
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The aforementioned measures were able to curtail imports which declined from 11.7 MTPA in Fiscal 2017 to around 7 to 7.5 MTPA in
recent two years However, in recent times, imposition of anti-dumping duty is no longer relevant given the fact that global as well as
domestic HRC prices are lingering way above the anti-dumping duty.

1. Export tax on iron ore: The government has also imposed export duty on key raw materials in order to ensure supply of raw
material for the industry at competitive prices.

Export duty
| kon cre {with Fe content mere than S6%) | %
kron ore (with Fe content less than 55%) 0%,
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Government policy:

National Steel Policy (“NSP”), approved in May 2017 , by Union Cabinet, seeks to enhance domestic steel consumption, ensure high
quality steel production, and create a technologically advanced and globally competitive steel industry.

Vision on demand, supply and trade in the NSP

e Increase consumption of steel across major segments of infrastructure, automobiles, and housing, resulting in a potential rise in per
capita steel consumption to 158 kg by 2030 from approximately 61 kg in Fiscal 2016.
e Achieve 300 MTPA of steel-making capacity by 2030 through additional investments of X 10 lakh crore by 2030 to 2031.
103



Domestically produce steel for high-end applications - electrical steel (‘CRGOQ’), special steel and alloys for power equipment,
aerospace, defence, and nuclear applications
Reduce reliance on imports to nil and export approximately 24 MTPA of steel by 2030.

Vision on raw materials access and development of cost effective advanced technology

Ensure availability of raw materials such as iron ore, coking coal and non-coking coal, natural gas, at competitive rates through
policy measures and asset acquisitions.

Raise availability of washed coking coal to reduce import dependence on it to 65% by 2030 to 2031 (from 85% at present).

Focus on pelletisation, through investment in slurry pipelines and conveyors.

Emphasis on increasing share of blast furnace (“BF”) route to 60% to 65% by 2030 of the crude steel capacity and production with
remaining 35% to 40% by electric arc furnace and induction furnace route in 2030 to 2031.

Adoption of energy efficient technologies in the micro, small and medium enterprise steel sector, to improve overall productivity
and reduce energy intensity.

National Steel Policy serves as a long-term policy goal aimed at creating incremental demand and augment steel exports. On the supply
side, it aims to set up additional capacity, increase production and self-sufficiency (by minimising imports) and remove procedural and
policy bottlenecks in the availability of raw material. The policy aims at increasing export penetration and annulling imports. Focus is
laid on cost efficient production through BF-BOF route.

NSP 2017 was preceded by National Steel Policy 2005 whereby the targets set for Fiscal 2020 were well exceeded by the Indian steel
industry. However, the decrease of growth in demand in Fiscal 2021 on the back of the COVID-19 pandemic is expected to serve as a
major roadblock for achieving the targets set for Fiscal 2031 under NSP 2017. The key assumptions underlying the growth assumption
pertaining to an on year GDP growth of 7.5% would need a reassessment in the near future to revise the planned targets.
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STEEL MARKET VALUE CHAIN ASSESSMENT

Demand review and outlook: Steel products

India steel demand has risen at a modest 5.4% CAGR during past five years (Fiscal 2015 to Fiscal 2020). Alloy steel has witnessed a
decline in demand on account of automobile production Fiscal 2019 onwards. As a result, the share of alloy in overall steel demand has
fallen from 8.8% in 2014 to 2015 to 6.0% in 2019 to 2020. On the other hand, non-alloy steel has been growing at a CAGR of 6.0%.
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Further, long steel demand has grown at 3% CAGR over past five years (Fiscal 2015 to Fiscal 2020) period primarily led by healthy
growth in infra and modest growth in housing segment. Flat steel on the other hand rose at around 8.6% CAGR during the same period.
This has led to share of long steel in overall finished steel demand to fall from 58% in Fiscal 2015 to 52% in Fiscal 2020.

Post moderate growth cycles since 2012, India's steel demand exhibited swift comeback with vigorous growth of 8% to 9% in Fiscals
2018 and 2019. Pent-up demand from low base of last year (demonetization), pick up in infra projects, robust growth in Auto (14%
increase in automobile production) provided thrust to the sector's growth. However, steel sector witnessed a slump in demand to 1.4%
in 2020 due to COVID-19 outbreak.

Going ahead, steel demand is expected to recover and continue its strong growth at 5.0% to 6.0% through Fiscal 2025 supported by the
government led initiatives especially affordable housing and infrastructure projects in metro, road, and urban infra space (which are
more steel intensive). However, steel demand is expected to decline further by 5.5% to 6.5% in Fiscal 2021 before recovering in Fiscal
2022.

India Steel Demand growth fore cast
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Key growth drivers of steel demand:

¢ Building and Constructions:
Steel demand from building and construction (“B&C”) accounts for approximately 35% to 40% of aggregate finished steel demand.
While in near term B&C demand is expected to be weak with affordable housing being the only saviour, however, in medium term
housing market shall witness some soft revival led by rural housing, affordable housing, and commercialization of Tier I1I/1V cities.
On the other hand, realty markets are expected to be continue to stay weak amidst the COVID-19 outbreak. Growth in the industrial
segment is also expected to remain muted. Overall, steel demand from building and construction segment is expected to grow at a

105



CAGR of 4% to 5% during Fiscal 2020 to Fiscal 2025 period, driven by government’s focus on affordable housing, robust rural
housing demand, commercialization of tier I1l and IV cities along with rising steel intensity.

e Infrastructure:
Infrastructure segment is currently the second largest segment in terms of steel consumption comprising of 25% to 30% share in
overall steel demand end use mix. Demand from the sector is expected to be healthy with increasing activities and swift pace of
execution in steel intensive segments such as railways and particularly metros. Further, in the Fiscal 2022 budget the government
has laid special focus on infrastructure development that can be seen in the following announcements made:

- %64,180 crore investment in developing 17,000 rural and 11,000 urban wellness centers. Additionally plans to set up integrated
public health labs in each district in next 6 years.

- % 1.41 lakh crore spend over next five years towards urban clean India.

- Out of the planned investment of % 1.51 lakh crore in Railways, X 1.07 lakh crore is towards construction capital expenditure.

- 100 more districts to be added for next 3 years for City Gas Distribution.

- Increase in provision for Rural infrastructure by % 10,000 crore.

- Investment of % 4,000 crore for Deep Ocean Mission.

e Automotive:
Steel demand Automotive accounts for 8% to 10% of aggregate finished steel demand. The automobile industry has begun to
recover post the de-growth caused by COVID-18 outbreak. The sector is expected to eventually recover by Fiscal 2022 with cars
and utility vehicles expected to grow at 17%, commercial vehicles at 29% and two-wheelers at 10% post witnessing a drop in
growth in Fiscal 2021.

Key Signposts/ Projects:

Pick up in execution of railways, metros, roads and highways projects to boost infrastructure demand in near term as well as long term.
Dedicated freight corridor (“DFC”) in railways; Bharatmala, metros, water supply and sanitation project in urban infrastructure to be
key thrust area.

Key government projects driving steel demand

Housing for all:

Increased government focus is expected to drive housing demand over the next few years, with the Ministry of Housing and Urban
Poverty Alleviation planning to provide assistance in the range of % 1.0 to X 2.3 lakh per housing unit under its “Housing for All”, PMAY
mission. It is a programme by the government to provide housing to all households by 2022. The programme aims to construct
approximately 29.5 million and 20 million households in rural and urban areas respectively.

Capital Goods:

Approved in May 2016, National Capital Goods Policy was launched with an objective of increasing production of capital goods from
2,300 billion in 2014 to 2015 to X 7,500 billion in 2025 and raising direct and indirect employment from the current 8.4 million to 30
million. The policy also aims to facilitate improvement in technology depth across sub-sectors, increase skill availability, ensure
mandatory standards and promote growth and capacity building of MSMEs.

Bharatmala Pariyojana:

Bharatmala is a new umbrella program for the highways sector that focuses on optimizing efficiency of road traffic movement across
India by bridging critical infrastructure gaps. The project will provide NH linkage to 550 districts in India and is expected to be a major
driver for economic growth going forward.

Railways and Metros:

Railways: The government is currently focused on building 3,360 km dedicated freight corridors by June 2022 along with redeveloping
90 railway stations into world-class transit hubs and 100% electrification of broad gauge routes by 2021 to 2022. The Indian Railways
is also creating private investments worth $4 billion through public-private partnerships. CRISIL Research expects construction
expenditure in railway projects to increase 1.4 times (4% to 6% CAGR) between Fiscals 2021 and 2025 compared with the previous
five years.

Metros: As per CRISIL Research, construction spends on metros in India is expected to increase approximately 1.3 times to
approximately % 1 lakh crore, making it the second-largest contributor to urban infrastructure investments. Bulk of the metro projects
are under construction and have achieved financial closure with the lockdown and migration of labour the only impediments in Fiscal
2021 driving investments lower and a deferral of investments to drive revival in Fiscal 2022. Medium term growth in the sector would
be led by the development of number of projects announced and under implementation by various state governments.
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Product level outlook:

CRISIL Research expects demand for flat segment to rise at 4% to 5% from Fiscal 2020 to Fiscal 2025 on the back of:
e Rising steel demand from automotive industry in the long run.

e Increased demand from steel pipes segment on back of higher investment on WSS and irrigation industry.

e Rising penetration in infra segment esp. urban infrastructure.

While, long steel demand is also expected to grow at 5% to 6% led by:
e Revival in housing (especially affordable housing and rural housing)
e Healthy growth in infra esp. roads, stations and railways.

Product level demand growth
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Demand review and outlook: Long Steel

Various types of long steel products:

Applications Description

Bars and rods are normally obtained by hot rolling/forging of billets/ blooms.
These include rounds, fiats (fiat bars). squares. hexagons. octagons. which find

S A s direct use in a wide variety of products in engineenng and agricultural,
household, furniture sectors, etc with/without further processing.
CTD (cold-worked twisted and deformed) TMT (thermo mechanically treated)
CTOMT bar and rods are hot rolled round bars/rods with indentations (marks)/ribs
normally supplied in straight length or in folded bundles. Used in cml
construction
Wire rod Hot rolled plain bar/rods (i.e without indentation) in coil form normally used to
"y produce steel wires and, and, at times, steel bars.
T I Hot rofled structural sections obtained by hot rolling of blooms/billets. These
angl:eétronpe include angles, channels, girders_pist, | beams, H beams, etc used in
ciml/mechanical construction.
Rails Hot rolled rail sections obtained upon hot rolling of blcoms/billets. Used in
railways/itramways on which trainstrams travel.
Wires Wires are produced by cold drawing of vare rod through a die. These are
' normally supplied in coils.
ot bars There are cold drawn/ ground/ peeled plain bars produced from hot rolled plain
g bars/wire rods.
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Long steel demand review and forecast
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Going ahead, CRISIL also expects India’s long steel demand to steer at 5% to 6% through Fiscal 2025 primarily led by:

. Building & Construction:
For the next five years, steel demand from building and construction segment is expected to grow at a CAGR of 4% to 5% driven

by:

Government’s focus towards execution of affordable housing.

Robust rural housing demand on the backdrop of govt. continued focus on rural development, three consecutive good
monsoons, higher minimum support prices (MSP).

Urban housing demand is also expected to improve owing to increased commercialization of tier I11 and IV cities led by better
infrastructure connectivity.

Rising steel intensity.

However, realty markets are expected to remain stagnant especially in near term given high inventory levels across major cities.

. Infrastructure
Infrastructure demand has grown at a rapid pace over the last few years and is expected to outpace overall steel demand in the
longer run driven by:

Roads and Railways are the two key focus areas of the government and are expected to see rapid growth in central government
investments in the near term. Higher awarding in the current year is expected to bode well for Road sector in near term as
govt remains focused on its target of completing the 67K kms under Bharatmala Phase 1 and 2 by 2025. Similarly railways
is likely to see pickup in investments as government plants to bring DFC routes 3 to 5 onto the table. Further with privatisation
of routes government is likely to witness lower losses and better cash flow from the segment enabling higher capital
expenditure from the sector.

Urban infrastructure will be driven by metro rail construction as well as water supply and sanitation segments. Addition of
new metro lines is several Tier Il cities, such as, Bhopal, Patna and Indore, are expected to drive demand from the segment.
Irrigation segment is likely to see more investments in central, south and east where irrigation remains low. Large projects in
Telangana and AP under construction and CRISIL Research foresees other states scaling up irrigation investments as well to
address the issue of agricultural water shortage.

. Auto

In Fiscal 2020, automobile production declined by 16% to 18% on account of weak demand. Fiscal 2021 is experiencing
another de-growth due to COVID-19 outbreak of 12% to 14%. However, recent increase in demand for auto post August
2020 has given green shoots to the sector.

Going forward, low penetration, fast-paced infrastructure development, relatively stable cost of vehicle ownership as well as
cost of acquisition and expected lower crude oil prices to support demand. However, penetration of electric vehicles (low
steel intensity) to weigh down the steel demand growth.

Long steel demand is fairly spread out in India with southern and Northern region constituting around one-fourth of India’s long steel

demand.
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Reglon-wise break-up of long stecl demand
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West and North region together account for more than half the pan-India demand for long products (bars and rods, structural, and railway
materials).

In the West, demand is concentrated in Maharashtra and Gujarat. They together account for more than three-fourth of region’s demand.
Uttar Pradesh, Haryana and Rajasthan are the largest consumers in Northern region, with a market share of 73% of region’s demand.

State-wise break-up of long-ste el demand (East)
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Demand review and outlook: Sponge Iron

Sponge iron, also termed direct-reduced iron, is produced by reducing (removing oxygen) from iron ore to increase free iron content.
This also makes the ore porous. Sponge iron is popularly used as a feed in electric/induction furnaces and as a substitute for steel scrap,
because high-quality scrap is costly and scarcely available. It is also used as a coolant by integrated steel plants, again as a substitute to
melting scrap (Sponge iron is added as a solid only to hot metal. It then melts inside and stabilises the temperature. Sponge iron melts
faster than iron ore or scrap). India is the second largest sponge iron producer, having an annual production of 37 million tonnes,
increasing consistently since Fiscal 2017. Of the total production in Fiscal 2019, coal-based accounted for nearly 79% and gas-based
accounted for 21%.

Sponge iron production review (gross production):
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Going forward, CRISIL expects prospects of sponge iron industry to grow at 3.5% to 4.5% CAGR over the next five years (Fiscal
2021 to Fiscal 2025)
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However, the following factors to continue to impact sponge iron production:
. Rising competition from large players

The share of large players (using BF/ BOF) has increased from approximately 24% in 2013 to 2014 to 35% to 36% in 2019 to 2020 in
long steel making. Long steel manufactured using Blast Furnace-Basic Oxygen Furnace (“BF/ BoF”) route is considered to be of better
tensile strength (low sulphur and phosphorous content). In last three fiscals, large players, such as, Steel Authority of India Limited,
Jindal Steel and Power Limited, and Rashtriya Ispat Nigam Limited have added 7 MT of capacities which are primarily long
steel/focused. These capacities are expected to further increase, leading to share of large players further rise to 38% to 40% in Fiscal
2025, and thereby, intensifying competition in the long steel segment and adversely affecting small players manufacturing steel through
the sponge iron route.

. Price differential with substitutes (scrap)

Scrap is a direct substitute to sponge iron in steel making and has a higher conversion yield. Scrap prices are expected to soften in
medium term led by better scrap availability with industry getting more organised. This shall potentially impact sponge iron blending
and continues to be a key monitorable. Regulatory changes in China with respect to production cuts and scrap import policy remain
monitorable for any upside in our forecast.

. Weak financial position of the players to impact operations

Several players in the long steel segment who are integrated and manufacture steel using sponge iron are into severe financial stress.
Despite increase in realisations, several players continue to be in financial trouble. Players, such as, Adhunik Metaliks Limited, Visa
Steel, Jayaswal Neco Industries and Jai Balaji Industries along with small manufactures continue to report losses. Further, with rise in
raw material prices and limited volume growth, margins of industry players to be under pressure.

Sponge [ron prices review
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Demand review and outlook: Billets
Billets consumption has largely moved in conjunction with long steel production at around 2.5% to 3% CAGR during past five year

period from 2014 to 2015 to 2019 to 2020. Healthy infrastructure demand coupled with modest growth in housing segment drove long
steel demand and thereby billets consumption
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Demand review and outlook for Billets
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Going ahead, CRISIL expects India’s billet consumption to rise approximately 4% through Fiscal 2025 primarily led by:

e  Strong growth in Building & Construction sector:
For the next five years, steel demand from building and construction segment is expected to grow at a CAGR of 4% to 5% driven
by Government’s focus towards affordable housing along with robust increase in rural and urban housing.

e Infrastructure:
Infrastructure demand has grown at a rapid pace over the last few years and is expected to outpace overall steel demand in the
longer run led by roads and railways being key focus areas of the government. Further, urban infra is also expected to grow primarily
by metro rail construction along with the irrigation segment likely to witness investments in central, south and east regions.

e Auto:
Automobile sector has been witnessing de-growth since two fiscals due to weak demand and the impact of the pandemic. However,
the sector is expected to revive in the long run and support billets demand.

Demand review and outlook: Pellets

Pellets are normally produced in the form of Globules from very fine iron ore (normally -100 mesh) and mostly used for production of
sponge iron in gas based plants, though they are also used in blast furnaces in some countries in place of sized iron ore.

Pellet production has risen at a robust pace led by healthy domestic demand along with exceptional stride in export volumes. Share of
exports in overall production has increased from 1.5% in Fiscal 2016 to around 18% in Fiscal 2020. Domestic sales of pellets is estimated
to have grown at 9% CAGR against 13% CAGR growth in exports from Fiscal 2017 to Fiscal 2020. Subdued domestic demand owing
to pandemic related lockdown in the H1 Fiscal 2021 resulted in exports reaching approximately 10 million tonnes till December in
Fiscal 2020.

Production and Export Trends tor Pellet
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Going forward, CRISIL foresees the pellet demand to rise at 6% CAGR through Fiscal 2025 primarily led by:

e Revival in steel production growth thereby yielding an upward bias for pellet demand.
o High preference and usage of pellets led by better efficiency in BF units.

o  Ease of transportation.

e Increase in pellet production capacity by approximately 28 million tonnes proposed by major ISPs.

Over the medium term the rising domestic demand is expected to push capacity utilization of pellet production to 80% from 78% in
Fiscal 2020.

SUPPLY REVIEW AND OUTLOOK
Industry structure for Steel:

The top six players (SAIL, TSL, JSW, RINL, JSPL, Tata Steel BSL) constitute around half of India’s crude steel capacity, with the
balance being constituted by other small to medium scale producers. Blast Oxygen Furnace (BOF) technology accounted for 40% share
in terms of installed capacity and 44% share in terms of production in Fiscal 2020.

India Crude Steel Capacity by Technology:
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Going forward, CRISIL expects about 20 to 22 million tonnes of crude steel capacity primarily through brownfield route. Among large

players, planned expansions include Tata Steel’s Kalinganagar expansion by 5 MTPA as well as JSW Steel’s Dolvi plant expansion of
5.7 MTPA along with Vijayanagar plant expansion of 6 MTPA capacity by Fiscal 2025.

The NMDC greenfield project at Nagarnar, Chhattisgarh has been facing delays on account of issue like pending statutory clearances,
controversy on right use of water pipeline, skilled manpower availability and delay in a package due to non-completion of other linked
activities. It is expected to come on-stream by in 2023.

Crude steel capacity trend of leading players (in Million Tonne)
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Note: 1. SAIL completed the 21.4 MTPA crude steel capacity expansion in Q4 Fiscal 2019. Greenfield expansion to be through a second plant in
Orissa of 3-6 MTPA, coupled with upgradation of existing plants.

2. Tata Steel is expected to complete the 5 MTPA Kalinganagar by Fiscal 2024.

3. Delay in capex due to covid impact has been considered.

4. JSW Steel to complete 1 MTPA Vijaynagar capacity expansion along with 5.7 MTPA Dolvi expansion by FY22. Another 5 MTPA capacity
expansion at Vijaynagar plant is expected to be done by Fiscal 2025.

5. Electrosteel is expected to expand its current 1.5 MTPA capacity to 2.5 MTPA by Fiscal 2023.

6. Others includes potential capacity addition by ramp up by smaller players.

7. Monnet Ispat’s crude steel capacity has been excluded while considering the gross capacity for JSW Steel in the above table, as the merger
between the two companies is still awaited.

Competition in flat steel market:

India’s flat steel market is fairly organized with top 5 players constituting more than 90% of the flat steel capacity and the rest being
distributed between smaller players and re-rollers. Recent consolidation in the flat steel capacities have increased the overall share from
85% five years ago to more than 90% in Fiscal 2020.

Competition in long steel market:

Unlike flat steel, long steel market is fairly fragmented with top 5 large players constituting around 35% of the market and rest being
distributed amongst more than 850 IF and EAF units. Further India also houses 1020 rolling units as of Fiscal 2020 who are primarily
dependent on billet provider Of these only 116 re-rolling units with nearly 18 mnT capacity (approximately 23% of overall re-rolling
capacity) are situated in East with North and West housing over 690 re-rolling units (around 41 mnT of re-rolling capacity). This is
primarily on back of more integrated long steel players being present in East.

Indla long steel production trend
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Trend in domestic prices of long products:
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Competition in Sponge Iron Market:

In Fiscal 2020, India is the second largest sponge iron producer in the world. Sponge iron industry is fairly fragmented with around 285
units with an operational capacity of approximately 47.85 MTPA operating as of 2019 to 2020. These units had a gross production of
around 37.1 MTPA as of Fiscal 2020 thereby yielding a utilization level of around 77.5%.

The total capacity as well as number of units have decreased between 2017 to 2018 and 2019 to 2020. The capacity decreased from
49.6 MT (2017 to 2018) to 47.9 (2019 to 2020) and the number of working units have reduced by 27 over the same time period, which
exhibits large players gaining more traction.

Industry structure in Sponge Iron:
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Coal based sponge iron constitutes around 82% of India’s sponge iron capacity / production. Odisha with 74 sponge iron units and with
a capacity of 12.6 MTPA was the leading sponge iron producing state in India in 2019 to 2020. Large players have seven DRI units with
a capacity of around 14 MTPA. Against this, other secondary players have around 278 units housing a capacity of around 33 MTPA as
of Fiscal 2020.

| Player Number of Units {FY20) Capacity (FY20) |
| Large players (ANNS, JSFL. JSWTSL) |7 unts 4T
| Secandary Producers 275 units 33 MT

In terms of regional split, West region houses 44% of India’s sponge iron capacity followed by East at 42% and rest being in South.
Odisha followed by Chhattisgarh are the key sponge iron producing states.
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Leading players in sponge iron industry includes the following:

Player Sponne Iron Capacity (FY20)
ARMTIS T.B3 MT+1.T MT Gorex
JSFL . 3.2 MT

JENY 25 MT+ 1.7 MT Corex
Siyam Metallics . 1.4 T

Frakash Indusiries .1 2 NT

Adhunik Groupd Liberty Steel . 0.5 MT

Godaw ari Fow er & spat 0.5 MT

Jai Balaji 0.5 MT

Tata Steel Long Products 0.4 hT

Sarda Brergy & ru'inmal.g . 0.4 T

MEP Steel and Pow er Limited . 0.3 MT

Sowurce: lndustny. Com.l:lany Reports, CRISIL Research

Shyam Metalics and Energy Limited (“SMEL”) is one of the leading players and fourth largest player in the sponge iron industry in
terms of sponge iron capacity as of Fiscal 2020, with an annual installed capacity of 1.4 million tonne following only AM/NS, JSPL and
JSW.

Competition in Pellets Market:
India houses 80 to 85 MTPA of pellet capacity which operates at around 80% of utilization. No significant capacity additions has been
done from 2015 to 2020. However approximately 25 MT of incremental pellet capacity is proposed to be added by ISPs over the medium

term.

Leading players in pellet industry includes the following:

Player Pellet Capacity
AM/NS 14 MTPA
Jindal Steel & Power Ltd 9 MTPA
Tata Steel 6 MTPA
JSW Steel 14 MT
KIOCL 3.5MT

These player accounts for 50% of pellet production in India. SMEL is one of the leading players in terms of pellet as of Fiscal 2020, and
having a capacity of 2.4 MT.

Setting up a typically pellet unit would require a capital expenditure of X 1,400 to 1,500 per tonne.

KEY SUCCESS AND RISK FACTORS
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Key success and risk factors for operating in the Steel sector includes:

Backward Integration:

Having backward integration in the form of captive iron ore mine, coal mine, pellet plant, captive power plant, etc. provides an integrated

player with cost benefits. For instance:

e Having access to integrated iron ore and coal mine not only provides cost benefits to players but also provides assurance of
continuous raw material supply

o A pellet plant enables sourcing of iron ore in the form of fines which are more abundantly available as against lumps. Further pellets
also exhibit high cold crushing strength, porosity and high strength. They can be directly charged into a blast furnace or DR1 unit.
Also, pelletisation is considered to be technically more superior product to sinter and is easily transportable

e Having captive power plant not only ensures more regular and uninterrupted power supply but also aids in reducing power and fuel
cost for a steel player.
- While grid power would cost anywhere between X 5 to 7 per unit, a captive power plant reduces the cost significantly to

approximately X 2.5 / unit

e Having other backward integration such as railway siding helps in optimising logistics and associated cost involved in procuring

raw material as well as dispatching finished goods.

Forward Integration:

Companies that are forward integrated in the long steel space enjoy better operational and financial performance. For instance a company
that is already present till billet production level having extended presence to TMT or finished steel level ensures lower cost (given that
there is no need to re-heat the billet). Additionally, value added products aid in better realizations and EBITDA / ton.

Access to target markets:

Since long-steel can’t be transported over long distances, the market is limited to 250 to 350 km of plant location. Strategic location of
plant can help in increasing the market reach and optimize logistics costs. Also, having a presence in high-growth market may enable
players to achieve faster growth and offset the rising competition.

Financial Strength

The pandemic and subsequent lockdown has resulted in adding further stress to the small and medium size long steel players. While the
finished product prices have been on an upward trend since the third quarter of Fiscal 2021, the rising raw materials prices esp. iron ore
and issues pertaining to its availability due to logistics constraints had added to the woes of these players . Pertaining to Sponge iron,
standalone sponge iron players have weak credit profile. The debt-servicing ratios have been deteriorated over the past few years on
account of lower profitability. Lower realisations coupled with high raw material cost have severely impacted the profitability of these
players. Gross contribution narrowed to X 4,056 per tonne in Fiscal 2020 due to 18% fall in sponge iron prices. Marginal fall in iron ore
and thermal coal prices provided some relief to players. Rising iron ore cost on supply crunch to limit rise in spreads. With domestic
iron ore prices expected to rise even further next fiscal on demand-supply mismatch spreads might further narrow.

COMPANY PROFILE

Company Profile
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SMEL is one of the leading integrated steel and Ferro alloys producer in Eastern region of India in terms of long steel products as of
Fiscal 2020. It is present across the steel sector’s value chain- pellets, sponge iron, billets, long steel (structural / TMT), pipe, Ferro
alloys, railway siding and captive power plant.

SMEL has 3 manufacturing units with aggregate operating capacity of 5.70 million TPA with 227 MW of Captive Power Plant. Its 2
integrated units are located at Sambalpur, Odisha and Jamuria, West Bengal respectively. One other unit is located at Mangalpur, West
Bengal.

The Company's product and capacity portfolio includes:

Steel Segment Capacity as of December 2020
Fon Peliet 2400 M1
Sponge Iron 1.38 MT
. Bl ! SMS ﬂ g MT
| Ir.;ng' .'?‘:I:r'.nl (Wifire; Roels, Structural) ... 0a2 MT
Fermo Alloys | 021 MT
Captive Pow er Plant | 227 M
| Wind Pow er 5.1 MW

Source: Company infarmation

Peer comparison on key operational parameters:

External Credit _ ) _
CompanyName _ Geographical Location Product portfolio
Rating
CARE AA- st Moy, | T O Q00T Coed Producs,
JSW Steel ND AA r?aa ikl Galvanized, Galvalume, TMT bars, Wire
Tamil Nadu

ICRA AA- rods, Special alloy steel

Jharkhand. Odisha in hdia;

| : TMT bars, Structures, CR. GC, Tubes,
Tata Steel S&P B+ UK, Netherlands, Thailand, ,
. o Pipes, Ferro Alloy, Automotive Steel
Singapore outside India

Chhattisgarh, West Bengal,  Bars, Rods, Rebars, CR, GP, HR, Plates,
Steel Authority of lhdia Ltd = India Ratings AA- | Odisha, Jharkhand, Raiw ay Products, Structurals, Alloy Steel,
Karnataka, Tamil Nadu Pyg iron, Semis

CRISI. BBB Rails, Beams & colums, plates & cois,

_ Chhattisgarh, Jharkhand, _
‘Jindal Steel & PowerLtd | ICRA BBB+ oich angels & channels, TMT rebars, Wire
CARE BBB+ S rods, Sponge iron, Semis
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Company Nam e

Kalyani Steel CARE AA Karnataka

4 seamiess tubes
Godaw ari Fow er & kpat CRIEIL A ) Peliets, Sponge ron, billets, Silico

Chhattisgarh
Lid CARE BEB+ - manganese, Wires
2 TMT bars, bilels (sems), sponge ron,
MSP Steel & Fower Ltd n.a Chhatiisgarh
pallats,

B e e Fike AR it b Sponge iron, Ferro alloys, Bilels &

akas stries attis gar

N g blooms, Wire rods, TMT & Structurals

Sarada En & Min I =] i . billets, [ ods, T Il 4

rada oy ara . Chhatlisgarh ponge ron, billets, wrerods, ferro alloys
Ltd pellets
Vedanta Electrosteel Steels Fig iron, TMT bars, Billets, Iron Pipes, Hot

A, Jharkhand
Litd & Cold-rolled products of steel
5 o CRISIL AA- Weat s s Pellets, Sponge kon, Bilets, TWT,
am alics est Bengal, isha
g CARE AA- . Structural, Wire-rods, Ferro Alloys

External Cradit
Rating

Mete: N.A. — Not availshle or updated

Source: CGJ‘TJ,DGI'I_V reports, other secondary Sources

Key strengths and opportunity for the SMEL

Key Strength Areas:

Gaographical Location

Product portfolio

Alloy special steel, rolled bars, rounds for

Backward and forward integration: SMEL is one of the leading integrated steel and ferro alloy producer in Eastern Region of
India, as of Fiscal 2020 having presence across the steel sector’s entire value chain thereby ensuring better operational and financial
performance. SMEL’s backward integration includes pellets, sponge iron, and billets. Forward integration is into TMT, Bars, ERW
Pipes, and Ferro Alloys. Diverse product mix de-risks from demand volatility and cost pressures. Integration ensures better
synergies, economies of scale and more effective control of operations. Its manufacturing capacity also allows cross selling of
intermediate products apart from captive consumption.

Proximity to raw material sources & key demand clusters: The group’s manufacturing plants in Odisha and West Bengal are
in close proximity to mineral rich belt of iron ore, manganese ore, chrome ore, and coal. SMEL also has long term linkages for
coal as well as chrome ore with Mahanadi Coal Field and Odisha Mining Corporation Limited respectively.

Advance technology adept to market practices: The facilities of SMEL has already implemented latest technological advances
with facilities like direct charging of Billet and iron ore screening process which results in cost saving and zero wastage.

Captive power plant: SMEL houses captive power plant of 227 MW capacity as of Fiscal 2020 which typically meets 90% of its
power requirement and is self-sufficient. While average grid power is estimated to cost X 5 to 7 per unit at an all India basis,
however, SMEL’s power and fuel cost is significantly lower at X 2.24 per unit as of Fiscal 2020. Further the captive power plant
uses waste heat and Dolochar (non-fossil fuel) as the main feed. Since power is a major raw material this significantly adds to the
competitive strength of SMEL.

Captive railway siding: SMEL is one of the few integrated metal producing companies in India with captive railway sidings as
of Fiscal 2020. SMEL has captive railway siding at 2 of its integrated manufacturing units which ensures a more optimised freight
cost given that nearly three times of raw material is to be transported for every tonne of steel produced. Further railway freight is
more cost effective than road for long distances (e.g. for distances above 500 kms railway is 20% to 30% cheaper than road).
Though, limited rail transport owing to siding congestion and non-availability of rakes and locomotives partially offset the impact.

Better financial strength in long steel space: Secondary players operating in long steel space have been struggling over past few
years led by muted price growth, rising substitution by scrap, and increasing presence of large players in long steel space.

Upcoming Blast Furnace, DI Pipe facilities and aluminium foil rolling mill to provide more provide more flexibility to SMEL in
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terms of the product mix and market penetration.
Opportunity Areas:

¢ Rising demand growth from long steel and Ferro alloys: The lows of pandemic seems to be firmly behind us with India’s long
steel market set to grow by around 5% to 6% from Fiscal 2020 to Fiscal 2025 primarily led by government’s focus on infrastructure.
National infrastructure pipeline with of ¥ 111 lakh crore and including 7,400 projects till 2025 is expected to provide the much
needed fillip to the sector. Planned investments across metros, DFCs, roads and ports will keep the momentum going. While Ferro
alloys sector is also expected to remain muted in the near term revival in demand for stainless steel and carbon steel beyond Fiscal
2022 is expected to push the growth within the same range as that of steel demand over next five years.

e Planned expansion in new high growth potential sectors: SMEL is planning set up to further diversify its presence in DI Pipes.
They are planning to set-up a Blast furnace the output of which (pig iron) may serve as a raw material for the planned DI unit
alongside with IF units.

- DI Pipes: DI pipes demand is expected to witness a robust growth of 8% to 9% led by government’s continuous efforts on
increasing the penetration of tap water, improving sewage facilities under various schemes such as AMRUT, Swach Bharat
Abhayan, National Clean Ganga Mission, etc.

Financial Profile

SMEL has relatively better financial strength as compared to other companies operating in long and intermediary steel space and reported
healthy operational as well as financial growth despite downturns in the industry (especially during Fiscal 2009 and Fiscal 2015).

Comparison of EBITDA Margin (In per cent)

(Definiton: EBITDA margen 1s ameasure of a company’s operating profit as a percentage of ts revenue. The acronym
stands for eamings before interest, taxes, depreciation, and amortization)

250
200

150

100

5.0

38

0.0
FY15 FY18 FY17 FYi& FY12 FYZ0

mCme Chyam Melalfos  weome Pesr Sat | (including large players] sstme Prer Set | (exchliding largs players)
Note: Pasr Sst | includss JSIY. Tata, SAIL, JOFL, Kalyan Stesi., Godavan Fover 8ispar Ltd., M3F Steel & Fover L., Frakssh
Industies Lid., Sevads Energy & Minevals Ltd, ESL, JSW ispal Special Froauets Limited. Pasr Set 1l Inclodes companise In peer

set i excepd large playevs (Tals, SAIL, JSW, and JSPL}

Note: the peer sef for Shyam Metalics inckides companies with comparable product portfalio and simlar ratings.
Source: Companies, CRISIL Rassarch

SMEL has consistently outperformed its peers (set 11) in terms of profitability, largely on account of backward (such as pellets) and
forward integrated operations. Moreover, better operating performance is also attributed to a well-diversified presence of SMEL and de-
risk itself from a downfall in any particular segment within the value chain. Majority of the power costs is being met through captive
sources, which results in low power costs and thereby improving operating performance vis-a-vis its peer, SMEL also enjoys low freight
costs following captive railway siding.
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Comparison of Met Profit Margin (in per cent)
{Datnition: Met profit mardgim 15 the ratio of et profits to revehiues Tar a campary |

0.0 138 132
10.0 &

0.0
-100
-2
-3000
-400
=500
50,0 -524

e Sl m Metalfos  =—OePeer Set | (ncluding large players]  sDe=Peer Setil (excluding large players}

MNede! Pead Sal { includes JEW, Tala, S4IL, J5PL, Kalyan! Steel, Godewar! Foder Slepad L, M50 Sles! £ Pouer Lid | Prakash
Indusiries Lid., Sarada Enengy & Minerals [, ESL JEW Ispat Spealsl Products Limited. Pear Sat (] includes companias i pesr
sat | encept large players (Tata, SAIL JSW. and JSPL)

Sowrca: Companias. CRISIL Rasearch

With improvement in operating margins, net margins of SMEL have fared better than both the sets in recent years. SMEL has reported
highest operating margins of 13.2% in Fiscal 2019 as against an average NPM of 6.7% of Set | and reported losses of Set Il during the
year.

Comparlson of Key Financlal Ratlos - Interest Coverage (Intimes)
(Definition: The interest coverage ratio s a debd ratio and profitability ratio used (o determine how easily a company
can pay interest an its oulstanding debt )

18.0
16,0 14.3
140
12.0
100
B0 4.1
ap AL oy LT 28 2.5 gy
20 l 0.9 11 it 0.8 l
00 . 02 - . .
EY15 FY18 F¥17 Fy1e FY19 Fyoo

B Shyam Metallics 8 Peer Setl (induding large players) Peer Set ] (excluding large players)

Mofe: Pear Set lincludes JSW, Tata, SAIL, JSPL, Kalvan Sreel, Godawar Powsr &ispat Lid, MSP Steel & Power [td, Prakash
tndusinss Lid, Savada Crergy & Minerals Lid, ESL JS5Wispat Soecial Products Limvted. Pesr Sat Il inclwdes companies inpest
set ] excepl large plepers [Tate, ZAIL, JSW and JEPL)

Sowrce: Companias. CRISIL Research

SMEL’s interest coverage has declined in last 3 years but still is higher as compared to both peer sets throughout last five year SMEL’s
reported interest coverage ratio of 7.6 times as in Fiscal 2020 as against 3.7 times in Fiscal 2015. SMEL’s interest coverage is one of
the highest among its competitors.
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Comparison of Key Financial Ratlos—Gearing (In times)

{Definition - The gearing ratio is a inancial ratie that compares some form of owner's equity (or capdal) to debt, or
funds borrowed by the company. The geanng ratio is a measure of financial leverage that demonstrates fe degree
towhich a firm's operations are funded by equity capital versus delst financing)
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2.5
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mShyam Metalcs ® Peer Sat| finduding large players) = Peer Set |l jexeluding large players)

Naobe; Peer Sef [ includes J3W, Teea JAIL, JSFL Kaiyen Steel.. Godswari Fower &ispal Lid, WSF Sleel & Fower Lid, Frakash
Indusines Lid, Sarada Energy & fMinerals Lid.,. JOW Ispal Special Froducts Linvied. Peer Sef I includes comparies in peer el
| except iarge players [Tata SAIL, JEW, and JSPL).

Source: Companies, CRISIL Rasearch

SMEL is the least leveraged group among peers and as of March 2020 their gearing was 0.5 which is one of the lowest amongst the
competitor. SMEL’s gearing has reduced to 0.5 times as of March 2020 from 0.8 times as of March 2015. This was largely on account
of steady cash accruals following healthy operating performance, which helped SMEL reduce its debt consistently to X 4.1 billion as to
March 2020, from an elevated levels of approximately 6 billion as of March 2015.

FERRO ALLOYS MARKET ASSESSMENT

Industry Overview

Ferro alloys are alloys of iron with a high proportion of one or more than one other element eg: chromium, manganese or silicon. In
India, the primary demand of ferro alloys comes from steel making where it is used as an additive for the purpose of either de-oxidation
or to impart special mechanical properties to steel. Depending upon the process of steel making and the type of steel being produced,
the requirement of ferro alloys varies wide. Typically, ferro alloys constitute around one percent of total raw materials used for
steelmaking but are vital in imparting special engineering properties like hardness, corrosion resistance, tensile strength, abrasion
resistance, etc. The growth of the ferro alloy industry is, thus, linked with the prospects of the steel and stainless-steel industries.

There are two major groups of alloys.

1. Bulk alloys consisting of ferro alloys of Manganese, Chromium, Nickel and Silicon which are added in larger proportion to steels.

2. Noble ferro alloys which are used in much smaller proportion in special and alloy steels for addition of vanadium, molybdenum,
Tungsten, Zirconium, Titanium, Boron, , Magnesium Silicon and extra Low Carbon Ferro Chrome.

121



Ferro
Alloys
Bulk Noble
Ferro Allays Ferro Alloys
Ferro
Malybd=num,
FerTo Vanadium,
Fermo Tungsten,
Forro Barnn,
Ferro Titenwm
Chrame Alloys “’:ﬁ:::“ Silica ABoys ‘
| T
Charge Farns Silice H
e Chigme Chrome mlarganese Mlangarese Ferro Silican

Source: CRISIL Research

Chrome alloys

Majority of the ferro chrome alloys are used in stainless steel production. The average chrome content in stainless steel is 16% to 18%.
These are also used to manufacture carbon steel and special alloy steel. There are two types of chrome alloy- (a) charge chrome- which
is exclusively used in manufacturing of stainless steel and (b) ferro chrome- which has varied applications such as in the manufacturing
of carbon steel (ammunition, drills, hand tools, mobile cranes and mining equipment), stainless steel and also in the foundry industry.

Manganese alloys:

Manganese alloys are used in the steel-making process to increase its toughness and reduce its malleability. It is also added because of
its sulfur fixing, deoxidizing and other alloying properties. These alloys are used in varying proportions in manufacturing almost all
types of steel. The average consumption of manganese alloy is 7 to 10 kg per tonne of steel produced. Manganese alloys are further
categorized into Ferro manganese and silico manganese.

Ferro manganese, when added during the steel-making process, helps in lowering the melting point of steel. It is made by heating the
mixture of manganese oxide and ferric oxide with carbon in a blast or electric arc furnace.

Silico manganese is used as a de-oxidant, sulfide former and alloying element in the steel industry, or in the production of other
manganese alloys. In the case of stainless steel, it is also used to substitute expensive nickel in some austenitic grades. It is produced
from manganese-rich slag - a by-product from ferro manganese production.

Demand Review
Chrome Alloy

Domestic demand growth of chrome alloys is estimated to have grown at 5% between 2015 to 2016 and 2019 to 2020. This was led by

strong growth in stainless steel production, approximately 6% CAGR during the same period, which constitutes approximately 70% of
chrome alloy demand. Apart from stainless steel, chrome alloys also find application in casting and other smaller segments.
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Demand Trend in Chrome Alloy: Demand breakup: 2019-20
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Manganese Alloy

During Fiscal 2017 to Fiscal 2020, manganese alloy demand posted a 4.0% CAGR, mirroring the growth in off-take from carbon steel
manufacturers and other end-users such as stainless steel, castings and other alloy steel, which together accounted for about 96% of
manganese alloy consumption.

Demand Trend In Manganese Alloy: Demand breakup: 2019-20
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Demand Outlook

Domestic Ferro Chrome demand is expected to decline by 9% to 11% in Fiscal 2021 due to steep fall in demand from Architecture,
Building and Construction and automotive, railways and transport segments from stainless steel industry which constitutes
approximately 70% of end use industry demand amid COVID-19 crisis. Demand from castings (constitutes approximately 10% of the
total demand) and other alloys (constitutes approximately 20% of the demand) are expected to fall significantly by 10% to 12% and 9%
to 11% respectively. Demand is expected to pick up in Fiscal 2022 with 8% to 10% growth with improved demand from stainless steel
industry and castings segment.

Chrame alloy demand from Key & nd-user seclors

End use F¥20 (000 Growth rates
sectors tonnes) Fy17-20 Fx20 Fy21 Fya2 FYZ3
Stainless steel A7-ATE 6.3% % (B-10)%: G-11% B-2%
Castings GE-5E. -1 -15% 110-1214 -3 5-T%
Other Alloys ~135 3.0% 2% (8-11)%: B-3% S-6%
Chrome Alloys 45, [B-11)% B-10% B-8%

Sowrea, CRISIL Ressarch, E Eslimalsd, F. Projecied

Ferromanganese demand has witnessed a muted grown by approximately 0.1% in Fiscal 2020 due to weak domestic steel demand.
We expect ferromanganese consumption to further to decline by 5% to 7% in Fiscal 2021 as crude steel production to decline by 2% to
4% in Fiscal 2021 (production declined by 33% on-year in April to July of Fiscal 2021) due to steep fall in steel demand due to weak
automobile and construction activity amid COVID pandemic. Going forward, the demand to pick up by 7% to 9% in Fiscal 2022 as the
crude steel production to improve on back of healthy steel demand.
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Manganese alloy demand from end-user sectors

FY20 ("000 Growth rates
End sector tonnes) | EYi720 Fy2o Frz1 Fraz Fy23
Carbon steal | 1050-1055 37% 1.50% (241 7-9% 5 7%
Stalnless steel =70 B.3% 6% [B-10)% 8.11% B-B%
Other Alloys 780-285 4.0% 2% 811 1% 6-8% 5-6%
Manganese >
alloys 0.10% 15-T)% 7% B-T%

Source: CRISIL Resaanch; £ Estmatad; P Projectad

Demand Forecast for Ferre Alloys:
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Supply Landscape
Industry Structure:

The Indian ferro alloy industry is highly fragmented. Within the chrome alloy segment, the top two players together comprise a market
share of 35%, whereas in the manganese alloy segment it is a mere 5% to 6%. As operations are raw material intensive, any fluctuation
in raw material prices affects players' profitability. Also, demand for ferro alloys is driven by the steel and stainless steel industries,
which is a relatively consolidated industry and hence has high bargaining power. A typical feature of the industry is the inter-
changeability of production between ferro-chrome and ferro-manganese by smaller players on the basis of the prevailing market scenario
which has largely been responsible for no major capacity addition over the years.

Capacity and utilization level:

Ferro Chrome: Ferro chrome players utilisation rates to decline to 72% to 74% in Fiscal 2021 amid falling demand. Moreover, majority
of the chrome ore mines production got halted due to lease expiries and re-auctioning and the extended lockdown impacted the existing
mine operations, resulting in severe shortage in chrome ore availability, impacting the alloy production and utilization rates. During
Fiscal 2019, a sharp rise in chrome alloy demand from South Korea, China and Japan supported a surge in exports from India, which in
turn supported domestic producers that led to a healthy utilization rate of 87%.

Capacity and Production for Ghrome Alloys:
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Manganese Alloy: Capacity utilizations to decline marginally to 68% to 70% in Fiscal 2021 due to weak demand. Domestic crude steel
production to decline by 9% to 10% resulting in fall in demand for the ferromanganese alloys. However, healthy demand for exports
supported the production. In Fiscal 2020, with weak domestic and global crude steel production, ferromanganese domestic and exports
demand remain weak resulting in marginal drop in production and utilization rates. Despite domestic carbon steel production growth of
7.5% in Fiscal 2019 that led to a healthy demand growth of approximately 7% of manganese alloy, production saw a marginal growth
of approximately 0.3% due to decline in exports. Capacity utilization remained stable at 73% as decline in production was offset by no
significant capacity addition.

Capacity and Production for Manganese Alloys:
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Majority of the ferro-alloys capacities (almost two-third) are located in Eastern belt especially in the states of West Bengal and
Chhattisgarh. Leading players in the ferro-alloys industry include:

Playar Farro Alloys Capacity (FY20)
Shyam Metalcs 021 mT
. I.'.F.ﬁ . LL2vs MT
Dafasore Aloys I 016 MT
.#H'Ib:fr Aloys 0.2 MT
| Modern India Concast Lbd. 0.2 MT
:Sh'&ﬁriﬁa Alkoys and Fow or 015 MT
.Ta13 SLIEEI . - 011 MT
| N Dtaral Venlures Lid 0,13 h.'!T

Souree .ﬁ'lr..l.'.r.vjry "!'..“-ewnp.'my' Reparts, CRISH Research

SMEL is amongst the largest producer of ferro-alloys domestically with an annual installed capacity of 0.21 million tonne as of February
2021, with 6.6% share in the capacity.

Exports Trends

Chrome Alloy: China forms 45% of India’s export of chrome alloys. Weak demand amid COVID pandemic and limited production in
India due to non-availability of ore to result in 9% to 11% drop in exports. Exports increased by 9% year on year in 2018 to 2019 due
to improved demand from Indonesia, Japan and South Korea. In Fy 2020, exports declined by 15% majorly due to fall in demand from
South Korea, Japan and Taiwan and subdued global stainless steel demand. Chrome alloy exports surged by sharp 36% in Fiscal 2017
as chrome ore and alloy prices surged in H2 2016 to 2017 (driven by improved demand from China), most manufacturers ramped up
utilization to capitalize on higher market realizations.
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Chroma Alloy Export:
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Manganese alloy: In contrast to chrome alloy, wherein India's exports are largely concentrated between China and South Korea
(together accounting for approximately 70% of chrome alloy exports), India's manganese alloy export target base is fairly fragmented:
UAE, Japan, Italy, Taiwan, Thailand, Iran and South Korea together constitute approximately a 50% share. India’s exports are expected
to increase by 5% to 7% in Fiscal 2021 on back of weak domestic demand and increased demand from Japan, Taiwan and South Korea
as the countries started increasing their crude steel production. However, increasing competitiveness from china to limit the India's share
in overall exports.

In Fiscal 2020, India’s exports declined by a sharp 9% primarily owing to the subdued global crude steel demand. Global crude steel
production registered a muted growth of 3% resulting in fall in demand for ferromanganese alloys.
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Ferro Alloys Prices
Domestic Prices Review:

Chrome Alloy: International ferrochrome prices declined by 13% on-year to $899 per tonne in Fiscal 2020 on account of weak demand
in China coupled with global oversupply. Domestic prices followed a similar trend with 16% on-year slump in prices to X 62,975 per
tonne amid weak demand.

Going ahead, Prices to pick-up moderately in Fiscal 2021 due to severe chrome ore supply disruptions. 70% of the chrome ore producing
mines got re-auctioned in March and are not operational in the first quarter of Fiscal 2021 and later impacted by monsoons causing
limited availability of chrome ore in the domestic market. Moreover, OMC (Odisha Mining Corporation), which is the largest producer
of chrome ore in India did not conduct any chrome ore auctions since May 2020 as the mining operations got negatively affected by the
COVID-19 pandemic.

Manganese Alloy: Prices to decline in Fiscal 2021 by 3% to 5% on-year due to falling demand as both global and domestic crude steel
production to fall due to weak demand amid COVID crisis. Moreover, falling domestic manganese ore prices due to decline in global
manganese ore prices due to oversupply situation to further weigh on the alloy prices. The first four months of Fiscal 2021 witnessed a
6% drop in domestic ferro manganese prices.

Supply rebalancing led by higher output from China and Malaysia coupled with moderating crude steel demand led to decline in global

prices during Fiscal 2020. Similarly, domestic ferromanganese prices declined by 8% primarily owing to muted demand as domestic
crude steel production fell by 1.5%.
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Ferro Alloys Price Trend - Domestic:
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Cost structure:

Typically, raw materials constitute a large chunk of the manufacturing cost for ferro alloys. While for chrome alloys the percentage of
raw material cost in overall cost of production varies significantly for integrated (access to captive ore) and non-integrated players,
manganese alloy producers have similar cost structure owing to the fact that both integrated as well as non-integrated players majorly
rely on imported ore for blending as mostly low grade (low manganese content) ore is available in India.

Chrome Alloys & Mangansse Alloys Cost Structure for Intagrated players:

Lihroma Alloys Tangancss Alkvs
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Given that ore and power costs occupy major share in overall production costs, any inherent advantage (such as backward integration)
provides players with competitiveness against the industry.

DI PIPES MARKET ASSESSMENT

Ductile iron (DI) pipe is a pipe made of ductile cast iron, commonly used for potable water transmission and distribution. DI pipes have
directly evolved from earlier cast iron pipes. Ductile iron is made by adding a closely controlled amount of magnesium alloy to molten
iron of low phosphorous and sulphur content. The magnesium alloy addition produces a notable change in the microstructure, by causing
the carbon in the iron to form a spheroidal or nodular shape (as contrasted to the flake form of graphite in grey cast iron), and at the

same time, produces a finer grained iron matrix in the surrounding ferrite structure. As a result of this change, a far stronger, tougher,
and ductile material is obtained.

Demand Review

DI pipes are primarily employedforwater supply and sanitation (WSS) projects. Major demand sources are public sector projects

undertaken by central, state, and municipal level bodies. DI pipes consumption has witnessed a robust growth of 15% to 16% over Fiscal
2014 to Fiscal 2019.

Key growth drivers have been:

e Increased spending by state governmentsand municipal corporations to improve accessibility of water for an ever-increasing
population.

e Heightened thrust, in the form of several central government led schemes to augment WSS, such as Jawaharlal Nehru National

Urban Renewal Mission (JNNURM), ATAL Mission for Rejuvenation and Urban Transformation (AMRUT), Swachh Bharat
Mission, etc.
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e Increased governmentacceptance towards usage of DI pipes in WSS projects across India, resulting in higher penetration due to its

various merits
Demand trand of DI plpes
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East - Anunachal Pradesh, Assam, Bihar, Chhattisgarh, Jharkhand, Manpur, Meghalaya, Mizoram, Magaland, Orissa, Sikkim,
Trpawa, Wesl Bengal

West. Cugarat, Madhya Pradesh, Maharashtra

Morth — Haryana, Hmachal Fradesh, Jammu and Kashow, Punab, Rajasthan, Uiar Pradesh, Uttarakhand

Souwth - Andhwa Fradesh, Goa, Kamataka, Kerala, Pudecherry, Tamd Nadu, Telangana

Western region contributes to approximately 20% to the demand

- Municipal of Greater Mumbai alone had a capital expenditure of X 128 billion in Fiscal 2019.
- The states of Gujarat and Madhya Pradesh have also invested heavily in the infrastructure of WSS.

Southern India contributes 20% to 22% to the DI pipe demand.

- Higher investments in Hyderabad and Bengaluru have paved the way for increased DI pipe usage

- Telangana Water Grid project that envisages to lay 1.26 lakh km stretch of pipelines for supplying water to towns and villages
apart from providing water for the industrial needs.

- Other major demand centers in Southern India are Kochi, Vizag, Coimbatore, Madurai, Vijaywada etc.

Eastern region contributes to 22% to 24% to the demand

- While Eastern region houses relatively higher number of states, DI pipe usage in hilly terrains of North East is limited due to
its limitations of weight and diameter

Northern region leads DI pipe consumption with higher investments

- Rajasthan and Uttar Pradesh are the two major states in Northern region with significant investments in WSS housing key
demand pockets of Agra, Lucknow, Kanpur, Allahabad, Varanasi, Chandigarh, Jaipur etc.
- National Mission for Clean Ganga (NMCG) investments are mainly focused towards Northern region

Demand outlook for DI pipe
Over the next 10 years, DI pipe demand is expected to witness a healthy growth rate of 7% to 9%. Demand growth is expected to

128



emanate majorly from Southern and Western region, followed by Northern and Eastern regions.

Government’s continuous efforts on increasing the penetration of tap water and improving sewage facilities under various schemes will

continue to support the sector over the next 5 years. The same shall be facilitated by:

e  Several central the government led schemes such as AMRUT, Swach Bharat Abhayan, National Clean Ganga Mission, etc.

e WSS Investments in next 5 years (Fiscal 2021 to Fiscal 2025) to increase over 1.3 times as compared to last 5 years (Fiscal 2016 to
Fiscal 2020) .
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o City level water grids planned by state and municipal corporations such as:
- Telangana water grid project X 37,000 crore for laying 1.26 lakh km of pipelines for supplying water to towns and villages
apart from providing water for the industrial needs
- Marathwada water grid project to resolve water issues in the district
- Silk city water project at Behrampur, Odisha (X 582 crore) — resolve drinking water problem of Berhampur and also supply
water to 52 villages in Aska, Hinjili, Sheragada and Kukudakhandi blocks in Ganjam district.
- Other various projects planned by state and municipal authorities

Furthermore, it is also expected that DI pipes can potentially find newer application in open water irrigation applications which will
provide additional impetus to the segment.

Supply Overview

DI pipes supply review and outlook

The DI pipe industry is primarily an organised market dominated by a few key players. Currently, there are 8 to 10 DI pipe manufacturers
in India, concentrated in the East and South. The aggregate capacity in the sector has risen from 1.7 million tonnes in Fiscal 2014, to 2.3
million tonnes in Fiscal 2020. TATA Metaliks, Electrosteel Steel, Sathavahana Ispat, and Srikalahasthi Pipes have added capacities in
the past five year While Electrosteel Steel and Sathavahana Ispat have commissioned greenfield capacities, the other two have expanded
existing plant capacities.

Capacity & Utllization rates for DI plpes
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In the eastern region, West Bengal houses four manufacturing units, while Jharkhand, another key state for metal industry, houses one.
Availability of raw material in the eastern region, and the thriving ecosystem for the iron and steel industry, has led players to add
capacities in the region.
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CRISIL Research expects 0.7 million tonnes of DI pipe capacity to be added over the next five years primarily led by brownfield
expansion by key players. Rashmi Metaliks is planning to increase its current capacity phase wise to 0.5 millionn tonnes over the next
3 years. SMEL has sought environmental clearance for this brownfield expansion at its plant in West Bengal.

Other companies with a strong market share, higher utilization rates and relatively better financial prowess are also expected to increase
capacity (mainly Brownfield) beyond 2025. Companies like Jindal SAW, TATA Metaliks, Srikalahasti Pipes and Electrosteel Castings
are the leading players who might undertake expansion with the increasing demand.
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Jindal SAW, a key pipe player in India, has the largest DI pipe plant in India in Mundra, Gujarat, with a capacity of 5 lakh tonnes per
annum. Player wise production and utilization levels indicate that Electrosteel Castings, Srikalahasti Pipes and TATA Metaliks operate
at relatively higher utilization rate owing to integrated nature of operations, well spread sales network and cost improvement initiatives.
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OUR BUSINESS

Some of the information in the following discussion, including information with respect to our plans and strategies, contain forward-
looking statements that involve risks and uncertainties. You should read the section “Forward-Looking Statements” on page 15 for a
discussion of the risks and uncertainties related to those statements. Our actual results may differ materially from those expressed in or
implied by these forward-looking statements. Also read “Risk Factors” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Significant Factors Affecting our Results of Operations” beginning on pages 21 and 290,
respectively, for a discussion of certain factors that may affect our business, financial condition or results of operations.

Unless otherwise indicated or the context otherwise requires, the financial information for Fiscals 2018, 2019 and 2020 and for the
nine months ended December 31, 2019 and 2020 included herein is derived from the Restated Financial Statements, included in this
Prospectus. For further information, see “Restated Financial Statements” beginning on page 216.

Our Company’s Fiscal commences on April 1 and ends on March 31 of the immediately subsequent year, and references to a particular
Fiscal are to the 12 months ended March 31 of that particular year. Unless otherwise indicated or the context otherwise requires, in
this section, references to “the Company or “our Company” are to Shyam Metalics and Energy Limited on a standalone basis, and

references to “the Group”, “we”, “us”, “our”, are to Shyam Metalics and Energy Limited and its Subsidiaries and Associates on a
consolidated basis.

Unless otherwise indicated, industry and market data used in this section have been derived from the report ““Market Assessment and
outlook across Steel Industry value chain” dated February 2021 (the “CRISIL Report”) prepared and released by CRISIL Research,
a division of CRISIL Limited, and commissioned by our Company in connection with the Offer. Also see, “Certain Conventions, Use of
Financial Information and Market Data and Currency of Presentation — Industry and Market Data” on page 13.

Overview

We are a leading integrated metal producing company based in India (Source: CRISIL Report) with a focus on long steel products and
ferro alloys. We are amongst the largest producers of ferro alloys in terms of installed capacity in India, as of February 2021 (Source:
CRISIL Report). We have the ability to sell intermediate and final products across the steel value chain. As of March 31, 2020, we were
one of the leading players in terms of pellet capacity and the fourth largest player in the sponge iron industry in terms of sponge iron
capacity in India (Source: CRISIL Report). We were also one of the leading integrated steel and ferro alloys producers in the eastern
region of India in terms of long steel products, as of March 31, 2020 (Source: CRISIL Report). We have a consistent track record of
delivering operating profitability, and since the commencement of our operations in Fiscal 2005, we have delivered a positive EBITDA
in each of the Fiscals.

We currently operate three manufacturing plants that are located at Sambalpur in Odisha, and Jamuria and Mangalpur in West Bengal.
As of December 31, 2020, the aggregate installed metal capacity of our manufacturing plants was 5.71 million tonne per annum
(“MTPA”) (comprising of intermediate and final products). Our manufacturing plants also include captive power plants with an
aggregate installed capacity of 227 MW, as of December 31, 2020. We are also in the process of increasing the capacities of our existing
manufacturing plants and captive power plants, which is expected to increase our aggregate installed metal capacity (comprising of
intermediate and final products) from 5.71 MTPA, as of December 31, 2020, to 11.60 MTPA and captive power plants aggregate
installed capacity from 227 MW, as of December 31, 2020, to 357 MW. These proposed expansions are expected to become operational
between Fiscal 2022 and Fiscal 2025. In addition, we are in the process of commissioning an aluminium foil rolling mill at Pakuria in
West Bengal with a proposed installed capacity of 0.04 MTPA, which is expected to become operational in Fiscal 2022.

Our Sambalpur and Jamuria plants operate as ‘ore to metal’ integrated steel manufacturing plants and comprise captive railway sidings,
captive power plants, iron pellet, sponge iron, billet, thermo mechanically treated (“TMT”), wire rod and structural mills, and ferro
alloy plants. Our integrated manufacturing plants are fungible by design, which provides us with the ability to quickly adapt to
continuously evolving market conditions, change our production and product offerings and optimise our operating margins thereby
insulating us from price volatility. Further, our Mangalpur plant comprises sponge iron and ferro alloy plants, and a captive power plant.
We have eight captive power plants that utilise non-fossil fuels, such as, waste, rejects, heat and gas, generated from our operations to
produce electricity, and thereby enable us to operate at lower power costs. In Fiscals 2018, 2019 and 2020, and the nine months ended
December 31, 2020, power units produced from our captive power plants accounted for 90.06%, 87.32%, 85.19% and 79.58%,
respectively, of our total power units consumed. We believe that the proposed expansion plans of our captive power plants will help us
to meet our increased requirement of power and enable us to become more self-sufficient.

We primarily produce intermediate and long steel products, such as, iron pellets, sponge iron, steel billets, TMT, structural products,
wire rods, and ferro alloys products with a specific focus on high margin products, such as, customised billets and specialised ferro
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SHYAM
alloys for special steel applications. Our TMT and structural products are sold under the brand ‘SEL’ and logo FEiansl. We also

undertake conversion of hot rolled coils to pipes, chrome ore to ferro chrome and manganese ore to silico manganese for an Indian steel
conglomerate. We are also currently in the process of further diversifying our product portfolio by entering into the segments, such as,
pig iron, ductile iron pipes and aluminium foil.

Our Sambalpur manufacturing plant caters to customers in the southern and western regions of India whereas our Jamuria and Mangalpur
manufacturing plants caters to customers in northern and eastern regions of India. Our product offerings cater to a mix of customers that
consist of institutional customers and end-use consumers through our distribution network. Our domestic customers include Jindal
Stainless Limited, Jindal Stainless (Hisar) Limited, and Rimjhim Ispat Limited. Our international customers include Norecom DMCC,
Norecom Limited, POSCO International Corporation, World Metals & Alloys (FZC), Traxys North America LLC, JM Global Resources
Limited, Goenka Steels Private Limited and Vijayshri Steel Private Limited. As of December 31, 2020, we had partnerships with 42
distributors, who stock and sell our finished products across 13 states and one union territory. We also sell our intermediate products
through brokers.

Our manufacturing plants are strategically located in close proximity to the mineral belt in eastern India, including, iron ore, iron ore
fines, manganese ore, chrome ore and coal mines, our primary raw material sources and ports, which we believe lowers our transportation
costs and provides significant logistics management and cost benefits. Our manufacturing plants are well connected by roads, railways
and ports. Our Sambalpur and Jamuria manufacturing plants have captive railways sidings which enable us to transport the raw materials
and products in a cost and time effective manner. We are one of the few integrated metal producing companies in India with captive
railway sidings, as of March 31, 2020 (Source: CRISIL Report). We follow stringent quality standards and place a strong emphasis on
quality for our products. Our Sambalpur and Jamuria manufacturing plants have obtained the 1SO 9001:2015 and ISO 14001: 2015
quality certifications. In addition, our Sambalpur manufacturing plant has also obtained the ISO 45001: 2018, while a renewal application
has been made for the ISO 45001:2018 certification for our Jamuria manufacturing plant. We have also achieved cost efficiencies by
utilising waste materials or by-products as raw material inputs for other products and processes.

We have a relatively better financial strength as compared to other companies operating in the long and intermediary steel sector (Source:
CRISIL Report). We had reported healthy operational as well as financial growth despite downturns in the industry (especially during
Fiscal 2009 and Fiscal 2015) (Source: CRISIL Report). Our revenue from operations increased at a CAGR of 6.56% from X 38,425.66
million in Fiscal 2018 to ¥ 43,628.86 million in Fiscal 2020 and was % 39,330.84 million in the nine months ended December 31, 2020.
Our EBITDA amounted to % 6,340.53 million and X 7,173.17 million in Fiscal 2020 and the nine months ended December 31, 2020,
respectively. Further, according to the CRISIL Report, our Company is also the least leveraged group among its peers. As of March 31,
2018, 2019 and 2020 and as of December 31, 2020, our Gross Debt to Equity ratio was 0.30, 0.29, 0.47 and 0.27, respectively. Our
RoCE for Fiscals 2018, 2019 and 2020 and for the nine months ended December 31, 2020 was 19.58%, 24.69%, 9.49% and 13.30%,
respectively.

On account of the COVID-19 pandemic, India had imposed a nationwide lockdown on March 24, 2020. However, since manufacturing
of steel was determined to be an essential commodity, we continued operations at our Sambalpur manufacturing plant, however, our
Jamuria and Mangalpur manufacturing plants were operating with few operational production plants and limited workforce, and only
after May 23, 2020, our Jamuria and Mangalpur manufacturing plants increased their operations and workforce in a phased manner in
accordance with the specific directions/ guidelines issued by the State Government. Further, our manufacturing plants are currently
operating subject to certain social distancing and additional safety measures, such as, regular temperature checks, regular sanitization,
and compulsory use of masks and hand sanitization. Despite of the impact of the COVID-19 pandemic, our revenue from operations
increased by 19.80% from X 32,830.94 million in the nine months ended December 31, 2019 to X 39,330.84 million in the nine months
ended December 31, 2020. For further information, see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Significant Factors Affecting our Results of Operations and Financial Condition — Impact of the COVID-19 pandemic”
on page 294.

We are led by our individual Promoters, Mahabir Prasad Agarwal, Brij Bhushan Agarwal and Sanjay Kumar Agarwal, who have several
decades, respectively, of experience in the steel and ferro alloys industry and have been instrumental in the growth of our Company. We
have a diversified Board of Directors, which is supplemented by a strong senior management team with significant experience in the
metal industry. As of December 31, 2020, we had a workforce of 11,457 personnel comprised 5,841 permanent employees and 5,616
contract employees for our operations.

Competitive Strengths

Integrated operations across the steel value chain
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We are a leading integrated metal producing company based in India and one of the leading integrated steel and ferro alloys producers
in the eastern region of India in terms of long steel products, as of March 31, 2020 (Source: CRISIL Report). We currently operate two
‘ore to metal’ integrated steel manufacturing plants one each in Sambalpur, Odisha and Jamuria, West Bengal. The integrated nature
(backward and forward integration) of our manufacturing plants has resulted in the control over all aspects of our operations (with the
exception of sourcing of primary raw materials) as well as operating margins, thereby enabling us to focus more on quality and create
multiple points of sale across the steel value chain.

The backward integration activities, include, setting up of iron pellet plants and installation of rotary kilns to produce sponge iron. We
utilise the sponge iron produced to further manufacture billets, which are not required to be reheated and are directly utilised by our
rolling mills to produce TMT bars and wire rods, thereby resulting in cost efficiencies. Whereas, the forward integration activities,
include, diversification of our product mix by utilising the billets to produce value added products, such as, TMT bars, structural products
and wire rods, which enable us to de-risk our revenue streams and expand our product offerings. Our forward and backward integration
activities are generally undertaken by our in-house engineering team who conceptualise and execute such activities in a timely manner
with the help of various construction equipment owned by us.

The integrated nature of our operations enables us to maintain greater control over our operating margins. The following flowchart
highlights the integrated nature of our operations:
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We have undertaken various measures to expand and integrate our steel manufacturing plants. For instance, we commenced operations
at our Sambalpur manufacturing plant with a sponge iron plant of 115,500 TPA in 2006. Subsequently, in order to produce TMT bars,
we forward integrated the sponge iron plant with a billet plant and rolling mill of 219,000 TPA and 60,000 TPA, respectively, in 2007,
and 60,000 TPA structural mill in 2010. In addition, we backward integrated our Sambalpur manufacturing plant by setting up an iron
pellet plant in 2013. We believe our continuous backward and forward integration activities and capacity expansions have enabled us to
have a better negotiating capacity with our existing suppliers and lowered the cost of our expansions.

In addition, we believe that integration of our operations has provided us with the flexibility to alter our product mix to cater to the
continuously evolving market conditions, insulated us from price volatility and optimised our operating margins. For instance, we have
the ability to convert the iron pellets we manufacture into sponge iron or sell the iron pellets or sponge iron independently in the market.
Sponge iron can either be used to manufacture billets, which can thereafter be processed to manufacture TMT bars, structural products
and wire rod, or can be sold independently in the market.

Strategically located manufacturing plants supported by robust infrastructure resulting in cost and time efficiencies
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Our manufacturing plants are strategically located in close proximity to our raw material sources, which we believe lowers our
transportation costs and provides significant logistics management and cost benefits thereby improving our operating margins. Our
manufacturing plants are located within 250 kilometres of the mineral belt in eastern India, including, iron ore, iron ore fines, manganese
ore, chrome ore and coal mines, our primary raw materials. We believe the strategic location of our manufacturing plants has helped us
in creating synergies as well as achieving economies of scale and operational efficiencies. We source our primary raw materials in the
following manner:

Raw Material Source

Iron ore / Iron ore fines Mine owners located in Odisha

Chrome ore Long term linkages with Odisha Mining Corporation Limited, other mine owners and imports

Manganese ore MOIL Limited, other mine owners and imports

Coal Fuel supply agreements entered into with Mahanadi Coalfields Limited, Central Coalfields Limited and South
Eastern Coalfields Limited, and imports

Further, our manufacturing plants are well connected by roads, railways and ports. Our Odisha and West Bengal manufacturing plants
are in proximity to NH 16 and NH 19, respectively. Our manufacturing plants are located close to our raw material sources and are
supported by strong logistics infrastructure, such as private railway siding, which we believe enables us to reduce the logistical costs
associated with the transportation of raw materials and products. In particular, our Sambalpur and Jamuria manufacturing plants have
captive railways sidings. We are one of the few integrated metal producing companies in India with captive railway sidings, as of March
31, 2020 (Source: CRISIL Report). Transportation by rail has resulted in reduction of freight costs and turnaround time of transportation
of raw materials to our manufacturing plants and products to our customers. The ports nearest to our Odisha manufacturing plant are
Dhamra and Paradip, which are situated within a radius of 300 kilometres while Visakhapatnam port is situated within a radius of 600
kilometres from our Odisha manufacturing plant. The ports nearest to our West Bengal manufacturing plants are Kolkata and Haldia,
which are situated within a radius of 300 kilometres from our West Bengal manufacturing plants. We believe that the strategic location
of our manufacturing plants has enabled us to export our products to our international customers in a cost efficient manner.

We have also achieved cost efficiencies by utilising waste materials or by-products as raw material inputs for other products and
processes. For instance, waste from our coal washery is utilised by our integrated manufacturing plants to produce power. To control
our cost of power, we utilise pollution dust, char/ flu gases, waste heat and solid wastes (dolochar) from our sponge iron plants and
washery rejects as raw materials for our captive power plants. In Fiscals 2018, 2019 and 2020, and the nine months ended Dece mber
31, 2020, the Average cost of Power from Captive Power Plants was X 2.24 per kwh, X 2.16 per kwh, X 2.09 per kwh and X 2.49 per
kwh, respectively, which we believe is relatively lesser than the power procured by us from external sources. In addition, we believe
our relatively high capacity utilization has led to lower fixed cost per tonne resulting in an increase in our profitability. For further
information, see “- Continue to increase our manufacturing capacities” on page 136.

Diversified product mix with strong focus on value added products, such as, ferro alloys, association with reputed customers and
robust distribution network

Our products primarily comprise of (i) long steel products, which range from intermediate products, such as, iron pellets, sponge iron
and billets and final products, such as, TMT, customised billets, structural products and wire rods; and (ii) ferro alloys with a specific

focus on high margin products, such as, specialised ferro alloys for special steel applications. Our TMT and structural products are sold
SHYAM
under the brand ‘SEL’ and logo F2235251 . We also undertake conversion of hot rolled coils to pipes, chrome ore to ferro chrome and
manganese ore to silico manganese for an Indian steel conglomerate. The forward and backward integration of our manufacturing plants
has resulted in multiple points of sale across the steel value chain and provided us with flexibility to sell intermediate products as well
as use them for captive consumption, depending on the demand. This has resulted in a diversified product mix, which we believe has
reduced our dependency on a particular product and de-risked our revenue streams. The following table provides certain information in

relation to the revenue obtained from our products for the periods indicated:

Fiscal 2018 Fiscal 2019 Fiscal 2020 NI e 1S e e [DEEaTlas)y
31, 2020
As a % of total As a % of total
0, 0,
PmalE: e VG D revenue from 961V i Dl Revenue from | revenue from
Revenue from revenue from sale | Revenue from revenue from sale
sale of Revenue from sale sale sale of
sale of manufactured sale of manufactured
roducts manufactured products manufactured
P products products
(X million) (%) (X million) (%) (X million) (%) (X million) (%)
Ferro alloys 11,136.25 30.98% 8,517.08 19.22% 7,525.66 17.99% 5,995.75 15.47%
TMT,
structural
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Nine months ended December

Fiscal 2018 Fiscal 2019 Fiscal 2020 31, 2020
o) [0
Product As a % of total P Tl Bl As a % of total AEl v o]
revenue from Revenue from | revenue from
Revenue from [revenue from sale | Revenue from revenue from sale
sale of Revenue from sale sale sale of
sale of manufactured sale of manufactured
manufactured manufactured
products products
products products
(X million) (%) (X million) (%) (X million) (%) (X million) (%)
products, wire
rods and pipes 5,520.73 15.36% 7,545.85 17.03% 9,594.47 22.93% 14,495.56 37.39%
Steel billets 6,874.48 19.12% 11,187.09 25.24% 10,221.71 24.43% 5,417.82 13.97%
Sponge iron 9113.94 25.35% 12,132.55 27.371% 8,523.86 20.37% 4,402.09 11.35%
Iron pellets 3,305.74 9.20% 4,937.66 11.14% 5,973.10 14.28% 8,456.82 21.81%
Total 35,951.14 100.00% 44,320.23 100.00% 41,838.80 100.00% 38,768.04 100.00%

We sell our products to institutional customers and end consumers through our distribution network. We also customise and sell our
products as per the customer’s specifications. Our domestic customers include Jindal Stainless Limited, Jindal Stainless (Hisar) Limited,
and Rimjhim Ispat Limited. Our international customers include Norecom DMCC, Norecom Limited, POSCO International
Corporation, World Metals & Alloys (FZC), Traxys North America LLC, JM Global Resources Limited, Goenka Steels Private Limited
and Vijayshri Steel Private Limited. Our Sambalpur manufacturing plant caters to customers in the southern and western regions of
India whereas our Jamuria and Mangalpur manufacturing plants caters to customers in northern and eastern regions of India. As of
December 31, 2020, we had partnerships with 42 distributors, who stock and sell our finished products across 13 states and one union
territory. In addition, we sell our intermediate products through brokers.

Strong financial performance and credit ratings

We believe our focus on continuous efficiency improvements, improved productivity and cost rationalization has enabled us to deliver
consistent and strong financial and operational performance. We have a relatively better financial strength as compared to other
companies operating in the long and intermediary steel sector (Source: CRISIL Report). Our revenue from operations increased at a
CAGR of 6.56% from X 38,425.66 million in Fiscal 2018 to T 43,628.86 million in Fiscal 2020 and was % 39,330.84 million in the nine
months ended December 31, 2020. Our EBITDA amounted to % 6,340.53 million and X 7,173.17 million in Fiscal 2020 and the nine
months ended December 31, 2020, respectively. Further, since the commencement of our operations in Fiscal 2005, we have delivered
a positive EBITDA in each of the Fiscals. As of March 31, 2020, our gearing ratio was one of the lowest amongst our competitors
(Source: CRISIL Report). In Fiscal 2020, our interest coverage ratio was one of the highest amongst our competitors (Source: CRISIL
Report). As of March 31, 2018, 2019 and 2020 and as of December 31, 2020, our Gross Debt to Equity ratio was 0.30, 0.29, 0.47 and
0.27, respectively. Our RoCE for Fiscals 2018, 2019 and 2020 and for the nine months ended December 31, 2020 was 19.58%, 24.69%,
9.49% and 13.30%, respectively.

We have also obtained strong credit ratings. In particular, our Company and our Subsidiary, Shyam SEL and Power Limited, has received
CRISIL Al+, CRISIL AA-/ Stable, and CRISIL Al+ rating from CRISIL for their short-term (bank facilities) rating, long-term (bank
facilities) rating and commercial paper, respectively. In addition, our Company and our Subsidiary, Shyam SEL and Power Limited, has
received CARE Al+, CARE AA-/ Stable, and CARE Al+ rating from CARE for their short-term (bank facilities) rating, long-term
(bank facilities) rating and commercial paper, respectively.

Experienced Promoters, Board and senior management team

We are led by our individual Promoters, Mahabir Prasad Agarwal, Brij Bhushan Agarwal and Sanjay Kumar Agarwal, who have several
decades, respectively, of experience in the steel and ferro alloys industry, and have been instrumental in the growth of our Company.
We also have an experienced Board of Directors who have extensive knowledge and understanding of the metal industry and have the
expertise and vision to scale up our business. Our Chairman, Mahabir Prasad Agarwal, is responsible for strategic planning and overall
administration of our Company. Our Vice Chairman and Managing Director, Brij Bhushan Agarwal, is responsible for implementing
our future growth strategies. Our Joint Managing Director, Sanjay Kumar Agarwal, is responsible for the entire production process at
our manufacturing plants. Our whole-time Director Deepak Kumar Agarwal is responsible for the finance functions, while Dev Kumar
Tiwari and Bhagwan Shaw are responsible for the Sambalpur manufacturing plant and B.C. Burman and Sumit Chakravorty are
responsible for the Jamuria and Mangalpur manufacturing plants.

Our diversified Board of Directors is supplemented by a strong senior management team with significant experience in the metal industry
and some of them have been associated with our Company since its commencement of operations. Our Board and senior management
team are also supported by 11,457 personnel, including, 5,841 permanent employees and 5,616 contract employees, as of December 31,
2020. We believe our manufacturing plants operate in areas with highly skilled and low cost labour, which helps us to keep our operating
costs low. For further details of our Key Management Personnel, see “Our Management” on page 175.
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Our Strategies
The primary elements of our business strategies are as follows:
Continue to increase our manufacturing capacities

We intend to strengthen our leading market position in India and achieve better economies of scale by expanding our existing
manufacturing capacities and setting up additional manufacturing plants. We have, over the years, consistently grown our manufacturing
capabilities. We have recently undertaken various expansions of our manufacturing plants. For instance, (i) at our Sambalpur
manufacturing plant, we installed (a) two iron pellet plants of 300,000 TPA and 600,000 TPA, sponge iron plant of 165,000 TPA, TMT
plant of 60,000 TPA, wire rod plant of 200,000 TPA and a captive power plant of 33 MW in Fiscal 2020; and (b) a billet plant of 63,360
TPA in Fiscal 2019; and (ii) at our Jamuria manufacturing plant, we installed (a) a 115,500 TPA sponge iron plant and 95,040 TPA
billet in the nine months ended December 31, 2020; (b) an iron pellet plant of 600,000 TPA, a sponge iron plant of 99,000 TPA, a billet
plant of 168,960 TPA, a TMT plant of 106,992 TPA, a wire rod plant of 200,000 TPA and a captive power plant of 30 MW in Fiscal
2020; and (c) a ferro alloy plant of 14,000 TPA in Fiscal 2019. For further information in relation to our capacity expansions, see
“History and Certain Corporate Matters - Major events and milestones of our Company” on page 159.

Consistent with past practice, we will look to add capacity in a phased manner to ensure that we utilize our capacity at optimal levels.
We are in the process of increasing the capacities of our existing manufacturing plants and captive power plants. The following table
provides certain information in relation to the major proposed expansion plans we intend to undertake to further augment our existing
capacities:

Particulars Unitof  Sambalpur manufacturing | Jamuria manufacturing Mangalpur Total*
measurement plant* plant* manufacturing plant*
Existing Proposed Existing Proposed Existing Proposed Existing Proposed Proposed
installed capacity installed capacity installed capacity installed capacity | Grand Total
capacity (as | expansion |capacity (as | expansion |capacity (as | expansion |capacity (as | expansion
of December of December of December of December
31, 2020) 31, 2020) 31, 2020) 31, 2020)
g&‘r’ft“’e power | MW 118 40 % 9 15 - 227 130 357
Iron pellet plant | TPA 1,200,000 600,000 1,200,000 600,000 - -| 2,400,000 1,200,000 3,600,000
3&1’23)‘* iron | TPA 792000 561,000  537.900| 947100 60000 | 1,389900] 1508100 2,898,000
Billet plant® TPA 401,280 461,200 491,040 653,440 - - 892,320| 1,114,640 2,006,960
TMT, structural | TPA
products, wire 410,000 510,000 410,000 744,000 - - 820,000 1,254,000 2,074,000
rods and pipes
gf;;?(g) alloy | TPA 98,000 14,000 70,000 . 37,920 | 2089200 14,000 219,920
Blast furnace TPA - - - 600,000 - - - 600,000 600,000
Elgﬁ?le pipe | TPA ; - | 200000 - - | 200,000 200,000
Total TPA 2,901,280 | 2,146,200 | 2,708,940 | 3,744,540 97,920 - | 5,708,140 5,890,740, 11,598,880

“As certified by Kalyan Bhattacharya, Chartered Engineer, by certificate dated February 15, 2021. For further information, see “- Our Manufacturing Plants” on page

139.

Note:

e  The information relating to the existing installed capacity of our manufacturing plants as of December 31, 2020 and proposed capacity expansion of our
manufacturing plants are based on various assumptions and estimates that have been taken into account for calculation of the installed capacity. These assumptions
and estimates include the standard capacity calculation practice of the steel industry after examining the calculations and explanations provided by our Company
and the capacities and other ancillary equipment installed at the manufacturing plants.

e  The assumptions and estimates taken specifically into account include the following:

(1) sponge iron (direct reduced iron): capacity of each kiln in TPD X 330 days per year;

(2) billet: capacity of each furnace in TPH X (24 hours per day/ heat cycle) X 330 days per year; 1 heat cycle = 3 hours;

(3) ferro alloy products: furnace with 1 MVA capacity is equivalent to 1,555.56 TPA. The installed capacity of ferro alloy products may vary depending on the type
of ferro alloy produced.

As a result of our proposed capacity expansion plans, our aggregate installed metal capacity (comprising of intermediate and final
products) and captive power plants installed capacity are proposed to be increased from 5.71 MTPA, as of December 31, 2020, to 11.60
MTPA, and 227 MW, as of December 31, 2020, to 357 MW, respectively. These proposed expansions are expected to become
operational between Fiscal 2022 and Fiscal 2025. These proposed expansion plans are expected to be undertaken on the existing land
on which our Sambalpur and Jamuria manufacturing plants are located and will help us in lowering the overall cost of our proposed
expansions.
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We have proven track record for timely completion of our capacity expansions. The expansion of our capacities will result in further
integration of our Sambalpur and Jamuria manufacturing plants, augmentation of our revenues, better cost controls and consequent
increase in profitability and presence across the steel value chain. In addition, we believe our expansion plans and strategy will allow us
to meet the anticipated increase in steel demand in the future, enable us to supply growing markets more efficiently and drive
profitability.

Introduce new products by leveraging our forward integration capabilities

We believe that the forward and backward integration of our Sambalpur and Jamuria manufacturing plants has created cost synergies
resulting in cost efficiencies and increase in profitability. We intend to further integrate our operations by using the existing waste and
by-products from our operations to introduce new and high margin products. We are currently in the process of further diversifying our
product portfolio by entering into the segments, such as, pig iron, ductile iron pipes and aluminium foil. In particular, we intend to use
the pig iron from our operations to produce ductile iron pipes. In order to market our new products, we intend to leverage our existing
distribution network. Introduction of new products will result in further diversification of products lines, augmentation of profits and
further de-risking of our revenue streams.

We are also in the process of (i) setting up a new 200,000 TPA ductile iron pipe plant at our Jamuria manufacturing plant; and (ii)
commissioning an aluminium foil rolling mill at Pakuria in West Bengal by installing two mills with an installed capacity of 20,000
TPA each. We expect this aluminium foil rolling mill to become operational in Fiscal 2022.

Continue to maintain low leverage with healthy capitalisation metrics

According to the CRISIL Report, our Company is the least leveraged group among its peers. As of March 31, 2020, our gearing ratio
was one of the lowest amongst our competitors (Source: CRISIL Report). As of March 31, 2018, 2019 and 2020 and as of December
31, 2020, our Gross Debt to Equity ratio was 0.30, 0.29, 0.47 and 0.27, respectively. Our Gross Debt to EBITDA ratio for Fiscals 2018,
2019 and 2020, and for the nine months ended December 31, 2020, was 0.79, 0.75, 2.10 and 1.24, respectively. We intend to use the
Net Proceeds from the Offer to prepay our and our Subsidiary, Shyam SEL and Power Limited’s debt. For further details see “Objects
of the Offer” on page 81. Prepayment of our debt will result in savings on finance cost, freeing up of working capital, reduce our debt
to equity ratio for future leverage as well as increase our profits.

Continue to focus on cost efficiency and increase profitability and market share

We intend to focus on keeping our operating costs low, which we believe is critical for remaining profitable, by implementing measures
to reduce our operating costs and improving our operational efficiencies. We intend to continuously invest in new infrastructure at our
manufacturing plants and are exploring opportunities to obtain synergies in our existing manufacturing plants. For instance, we intend
to introduce a new 600,000 TPA blast furnace at our Jamuria manufacturing plant which will enable us to forward integrate by
manufacturing pig iron. The gas generated from the blast furnace will be utilised by our captive power plant thereby resulting in lower
cost of power. The proposed iron pellet plant at our Jamuria manufacturing plant will enable us to backward integrate our proposed
ductile iron pipe plant.

In order to increase our market share, we also aim to selectively acquire established businesses whose operations, resources and
capabilities are complementary and/or supplementary to ours. In particular, with the introduction of the Insolvency and Bankruptcy
Code, 2016, we intend to explore the possibility of growing inorganically by acquiring stressed steel and ferro alloys plants in order to
increase our revenues and profitability. Our proposed acquisitions will revolve around increasing our market share, achieving operating
leverage in key markets, increasing sales and distribution network and strengthen cost competitiveness in the market.

Focus on exports

Exports typically result in higher margins and timely realisation of our revenue streams. The National Steel Policy (“NSP”), approved
by the Government of India in 2017, serves as a long-term policy goal aimed at creating incremental demand and augmenting steel
exports. Further, NSP aims to export approximately 24 MT of steel by 2030. In Fiscal 2019, a sharp increase in chrome alloy demand
from South Korea, China and Japan supported an increase in exports from India. Exports of chrome alloy increased by 9% year-on-year
in Fiscal 2019 due to improved demand from Indonesia, Japan and South Korea. Further, pellet production has increased at a robust rate
led by strong domestic demand along with an exceptional increase in export volumes. Share of exports in overall pellet production has
increased from 1.5 % in Fiscal 2016 to approximately 18% in Fiscal 2020. The domestic sales of pellets is estimated to have grown at a
CAGR of 9% compared to a CAGR of 13% in exports during Fiscal 2017 and Fiscal 2020. In addition, India’s exports in manganese
alloy are expected to increase by 5% to 7% in Fiscal 2021 on account of weak domestic demand and increase demand from Japan,
Taiwan and South Korea as they start increasing their crude steel production. (Source: CRISIL Report)

137



Our revenue from exports amounted to X 4,211.14 million and % 4,402.94 million in Fiscal 2020 and the nine months ended December
31, 2020, respectively. We intend to capitalize on such industry opportunities and increase our exports by leveraging the close proximity
of our manufacturing plants to various ports and export products, such as, ferro alloys and specialised billets to international markets.
We currently export our products to Nepal, China, Bangladesh, Bhutan, United Kingdom, South Korea, Thailand, Indonesia, Taiwan
and Japan, and are currently exploring newer geographies in North America, South America, Europe and Africa in order to increase our

exports.

Products

The following table lists our various steel products, as well as their principal end uses/ markets:

Products

Description

Principal End Usage / Markets

Pellet

Pellets are a type of agglomerated iron ore fines, which has
better tumbler index when compared with that of parent iron
ore and can be used as a substitute of lump ore for the
production of sponge iron and in blast furnaces for the
production of hot metal.

The iron pellets are produced with cold crushing strength
(‘CCS’) of 210 plus and porosity of 24 plus which helps to
maintain grade in DRI fem — 80 plus and our product mean
particle size (‘MPS’) is approximately 9.5 to 10, which assists
in reducing oxygen in kiln and maintain consistency in grade.

Iron pellets are used as raw material for sponge iron
and blast furnace.

Apart from using items as input for our finished
products, we also sell iron pellets, an intermediate
product, primarily in the states of West Bengal,
Odisha, Chhattisgarh, Maharashtra and Jharkhand.

We also export pellet to countries, such as, China

Sponge Iron

Sponge iron is a spongy mass of iron which is a metallic
product produced through direct reduction of iron ore/ iron
pellet in the solid state. It is a substitute for scrap and is mainly
used in making steel through the secondary route. The process
of sponge iron making aims to remove the oxygen from iron
ore or pellets.

Sponge iron is used as raw material for billets and is
a substitute of scrap.

We sell sponge iron, an intermediate product,
primarily in the states of West Bengal, Chhattisgarh,
Jharkhand, Bihar, Assam, Meghalaya, Madhya
Pradesh Uttarakhand, Rajasthan, Maharashtra and
Gujarat.

Billets

A billet is typically cast to a rectangular or square cross
section compatible with secondary processing. Billets are
created directly through continuous casting or extrusion or
indirectly through hot rolling an ingot or bloom.

Billets are used as raw material for the manufacture
of TMT and structural products.

Apart from using items as input for our finished
products, we also sell billets including customised
billets, an intermediate product, primarily in the
states of Chhattisgarh, Uttar Pradesh, Punjab,
Rajasthan and Maharashtra.

We also export billets to Nepal and Bangladesh.

TMT, structural products
(angles, channels, beams),
wire rods and pipes

TMT bars or Thermo-Mechanically Treated bars are high-
strength reinforced bars having a tough outer core and a soft
inner core.

The very first step of the manufacturing process involves
passing the steel wires through a rolling mill stand. Thereafter,
these rolled steel wires are again passed through water cooling
system. While passing the wires through the water cooling
system, the water pressure is optimised.

Structural products are hot rolled products of special form like
rounds, angels, channels beams.

TMT, structural products (angles, channels and
beams), wire rods are used for the construction of
buildings, transmission towers, industrial sheds,
structures, road, dam and in other various
infrastructures.

We sell TMT, structural products angles, channels
and beams), wire rods and pipes, a finished product,
primarily in the states of West Bengal, Odisha, Bihar,
Jharkhand, Tripura, Sikkim, Assam, Arunachal
Pradesh, Manipur, Meghalaya, Uttrakhand, Uttar
Pradesh, Punjab and Haryana.

We also undertake conversion of hot rolled coils to
pipes exclusively for an Indian steel conglomerate.
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Products

Description Principal End Usage / Markets

Ferro Alloy Products

Ferro alloy refers to various alloys of iron with a high | Ferro alloys produced by us are used as raw materials
proportion of one or more other elements such as manganese, | for the manufacture of stainless steel products. We
aluminium, or silicon. They are used in the production of | also sell specialised ferro alloys - low and medium
steels and alloys. carbon - for special steel applications. We sell ferro
alloys of various grades, a finished product, to steel
The alloys impart distinctive qualities to steel and cast iron or | companies primarily in the states of Odisha,
serve important functions during production. Jharkhand, Karnataka, Uttar Pradesh, Haryana and
Rajasthan.

We also export ferro alloys to South Korea,
Indonesia, Thailand, Taiwan, Japan, New Zealand,
United Kingdom.

We also undertake conversion of manganese ore and
chrome ore to silico manganese and ferro chrome
respectively for an Indian steel conglomerate on a
non-exclusive basis.

Our Manufacturing Plants

The following illustrates the locations of our manufacturing plants:
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The following tables highlights certain key characteristics of our existing manufacturing plants:

Manufacturing Plant

Total Installed Metal Capacity Products
(including intermediate and final
products) as of December 31, 2020*

Sambalpur, Odisha

2.90 MTPA | Pellet, sponge iron, billets, TMT, structural products, wire rods, and
pipes and ferro alloys

Jamuria, West Bengal

2.71 MTPA | Pellet, sponge iron, billets, TMT and structural products, wire rods, and
ferro alloys
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Manufacturing Plant Total Installed Metal Capacity Products
(including intermediate and final
products) as of December 31, 2020*
Mangalpur, West Bengal 0.10 MTPA | Sponge iron and ferro alloys

“As certified by Kalyan Bhattacharya, Chartered Engineer, by certificate dated February 15, 2021.

Note:

. The information relating to the existing installed capacity of our manufacturing plants as of December 31, 2020 are based on various assumptions and estimates
that have been taken into account for calculation of the installed capacity. These assumptions and estimates include the standard capacity calculation practice of
the steel industry after examining the calculations and explanations provided by our Company and the capacities and other ancillary equipment installed at the
manufacturing plants.

Our business is operated through our manufacturing plants at Sambalpur, Jamuria and Mangalpur with a combined installed metal
capacity of 5.71 MTPA (including intermediate and final products), as of December 31, 2020. Our manufacturing plants are driven by
advanced technology and integration, as well as green technologies, which have been instrumental in achieving cost and operational
efficiencies.

Aggregate Installed Capacity and Capacity Utilization

The following table sets forth certain information relating to the installed capacity and capacity utilisation (on the basis of total installed
capacity and actual production) of our products at our manufacturing plants as of/ for the financial years ended March 31, 2018, 2019
and 2020 and the nine months ended December 31, 2020:

As of and for the financial year ended March 31, As of and for the nine months
2018 2019 2020 ended December 31, 2020
Product Unit Installed L Installed L Installed Rt Installed L
" Utilisation | : Utilisation | " Utilisation | . Utilisation
Capacity (TPA (%)@ Capacity (TPA/ (%)@ Capacity (TPA/ (%)< Capacity (TPA/ (%)<
| MW)*® MW)*® MW)*® MW)*®
Iron pellet TPA 900,000 104.24% 900,000 110.27% 2,400,000 103.23% 2,400,000 99.34%
ﬁggggi TPA 1,012,800 99.78% 1,012,800 102.45% 1,274,400 98.87% 1,389,900 86.90%
Billet®® TPA 539,520 80.52% 628,320 97.17% 797,280 97.06% 892,320 100.28%
TMT,
structural
products, TPA 253,008 73.55% 253,008 80.18% 820,000 79.68% 820,000 70.52%
wire rods
and pipes
Ferroalloy | 7pp 192,320 89.19% 205,920 91.92% 205,920 85.43% 205,920 67.80%
products®©
Captive MW 164 82.46% 164 85.56% 227 92.57% 227 84.58%
power plant
“As certified by Kalyan Bhattacharya, Chartered Engineer, by certificate dated February 15, 2021.
Notes:

(1) The information relating to the existing installed capacity of our manufacturing plants as of dates indicated above are based on various assumptions and estimates
that have been taken into account for calculation of the installed capacity. These assumptions and estimates include the standard capacity calculation practice of the steel
industry after examining the calculations and explanations provided by our Company and the capacities and other ancillary equipment installed at the manufacturing
plants.

(2) Capacity utilization has been calculated on the basis of actual production during the relevant period divided by the aggregate installed capacity of relevant
manufacturing plant as of at the end of the relevant period. In the case of capacity utilization for the period ending December 31, 2020, the capacity utilization has been
calculated by dividing the actual production for the period with the proportionate installed capacity for the relevant period.

(3) The assumptions and estimates taken specifically into account include the following:

(a) sponge iron (direct reduced iron): capacity of each kiln in TPD X 330 days per year;

(b) billet: capacity of each furnace in TPH X (24 hours per day/ heat cycle) X 330 days per year; 1 heat cycle = 3 hours;

(c) ferro alloy products: furnace with 1 MVA capacity is equivalent to 1,555.56 TPA. The installed capacity of ferro alloy products may vary depending on the type of
ferro alloy produced.

Also, see “Risk Factors — Information relating to our installed capacities and capacity utilization of our manufacturing plants included
in this Prospectus are based on various assumptions and estimates and future production and capacity utilization may vary.” on page
41.

Sambalpur Manufacturing Plant

140



The Sambalpur manufacturing plant is located in the state of Odisha and consists of an integrated steel plant with an installed metal
capacity of 2.90 MTPA (including intermediate and final products), as of December 31, 2020.

As of December 31, 2020, the manufacturing plant comprises of two pellet plant, seven direct reduced iron kilns for sponge iron (two
kilns of 350 TPD each, two kilns of 100 TPD and three kilns of 500 TPD each), 12 billet furnaces (four furnaces of 18 TPH each, four
furnaces of 8 TPH each and four furnaces of 12 TPH each), one rolling, structural, wire rod and pipe mill each and seven ferro alloy
furnaces (two furnaces of 6.0 MVA each, two furnaces of 9 MVA each and three furnaces of 11 MVA each).

The following table highlights the installed capacities as of December 31, 2020 and proposed capacity expansions at our Sambalpur
manufacturing plant:

Particulars Existing Installed Capacities as of December Proposed Capacity Expansion*
31, 2020*
Pellet 1,200,000 TPA 600,000 TPA
Sponge iron 792,000 TPA 561,000 TPA
Billet® 401,280 TPA 461,200 TPA
Rolling mill and wire rod mill 320,000 TPA 510,000 TPA
Structure mill 60,000 TPA -
Pipe mill 30,000 TPA -
Ferro alloy® 98,000 TPA 14,000 TPA
“As certified by Kalyan Bhattacharya, Chartered Engineer, by certificate dated February 15, 2021.

Note:

e  The information relating to the existing installed capacity of our manufacturing plant as of December 31, 2020 and proposed capacity expansion of our
manufacturing plant are based on various assumptions and estimates that have been taken into account for calculation of the installed capacity. These
assumptions and estimates include the standard capacity calculation practice of the steel industry after examining the calculations and explanations provided
by our Company and the capacities and other ancillary equipment installed at the manufacturing plant.

e  The assumptions and estimates taken specifically into account include the following:

(1) sponge iron (direct reduced iron): capacity of each kiln in TPD X 330 days per year;

(2) billet: capacity of each furnace in TPH X (24 hours per day/ heat cycle) X 330 days per year; 1 heat cycle = 3 hours;

(3) ferro alloy products: furnace with 1 MVA capacity is equivalent to 1,555.56 TPA. The installed capacity of ferro alloy products may vary depending on the type

of ferro alloy produced.

The Sambalpur manufacturing plant has four captive power plants comprising one of 33 MW, two of 30 MW each and one of 25 MW,
aggregating to 118 MW, as of December 31, 2020, which utilise non-fossil fuel, pollution dust, waste heat and solid wastes (dolochar)
and char / flu gases from our sponge iron plants and washery rejects to generate electricity. Any shortfall in the electricity requirements
of the manufacturing plant is met with power supply from WESCO. To meet our increasing power requirements consequent to our
proposed capacity expansion, we are in the process of adding another 40 MW captive power plant in the same premises as our Sambalpur
manufacturing plant.

The Sambalpur manufacturing plant draws 5.64 cusecs of water annually from the Hirakud reservoir pursuant to an agreement with the
government of Odisha. The manufacturing plant has a captive railway siding and is in close proximity to NH 16. The nearest ports to
the manufacturing plant are Dhamra and Paradip, which are located in Odisha and Visakhapatnam which is located in Andhra Pradesh.

Raw material procurement

Coal — We primarily procure coal pursuant to fuel supply agreements (“FSAS”) entered into with Mahanadi Coalfields Limited (“MCL”)
in S