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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
implies or requires, or unless otherwise specified, shall have the meaning as assigned below. References to
statutes, rules, regulations, guidelines and policies will, unless the context otherwise requires, be deemed to
include all amendments, modifications and replacements notified thereto, as of the date of this Draft Red Herring
Prospectus, and any reference to a statutory provision shall include any subordinate legislation made from time
to time under that provision.

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

Notwithstanding the foregoing, terms in “Industry Overview”, Key Regulations and Policies”, “Statement of
Special Tax Benefits”, “Restated Consolidated Summary Statements”, “Basis for the Offer Price”, “Outstanding
Litigation and Other Material Developments” and “Main Provisions of Articles of Association”, on pages 102,
153, 96, 193, 93, 442 and 502, respectively, will have the meaning ascribed to such terms in those respective
sections.

Company and Selling Shareholders related terms

Term

Description

“our Company”, “the
Company” or “the
Issuer”

Chemplast Sanmar Limited, a company incorporated under the Companies Act, 1956 and
having its Registered and Corporate Office at 9, Cathedral Road, Chennai, 600086,
Tamil Nadu, India

13 LRI |

we”, “us”, or “our”

Unless the context otherwise indicates or implies, refers to our Company and our
Subsidiary. However, for the purpose of the Restated Consolidated Summary
Statements, it includes the Joint Venture and Associate.

“Articles” or “Articles
of Association” or
“AOA”

The articles of association of our Company, as amended

“Associate” The erstwhile associate of our Company, being Sanmar Group International Limited,
which ceased to be an associate with effect from March 30, 2021
“Audit Committee” The audit committee of our Board constituted in accordance with the Companies Act,

2013 and the Listing Regulations and as described in “Our Management” on page 167

“Board” or “Board of
Directors”

The board of directors of our Company

“Berigai Facility”

The facility involved in the custom manufacturing of starting materials and
intermediates located at Berigai, Tamil Nadu

“CCVL” or | Chemplast Cuddalore Vinyls Limited. For further details, see “History and Certain
“Subsidiary” Corporate Matters — Acquisition of CCVL” on page 162
“CCVL Standalone | The audited standalone financial statements of CCVL comprising the balance sheet, the

Financial Statements”

statement of profit and loss, including the statement of other comprehensive income, the
cash flow statement and the statement of changes in equity, and notes to the financial
statements including a summary of significant accounting policies and other
explanatory information as at and for the nine month period December 31, 2020,
prepared by CCVL in accordance with Indian Accounting Standard 34, specified under
Section 133 of the Companies Act 2013 read with Companies (Indian Accounting
Standards) Rules 2015, as amended, and other accounting principles generally accepted
in India, and for the year ended March 31, 2020 and March 31, 2019, prepared by
CCVL in accordance with accounting principles generally accepted in India, including
the Indian Accounting Standards (Ind AS) specified under Section 133 of the Act, read
with the Companies (Indian Accounting Standards) Rules, 2015, as amended

“Chairman” The chairman of our Board, being Vijay Sankar

“Independent V. Krishnan and R. Narasimhan, Chartered Engineers

Chartered Engineers”

“Chief Financial | The chief financial officer of our Company, being M Chandrasekar
Officer”




Term

Description

“Company  Secretary

Company secretary and compliance officer of our Company, being M Raman

and Compliance

Officer”

“Composite Scheme of | Composite Scheme of Arrangement amongst our Company, Sanmar Speciality Chemicals

Arrangement” Limited, CCVL, SESL, SHL Securities (Alpha) Limited, and their respective shareholders
and creditors, sanctioned by the NCLT, Chennai, by way of its order dated April 26,
2019

“Corporate Social | The corporate social responsibility committee of our Board constituted in accordance

Responsibility with the Companies Act, 2013 as described in “Our Management” on page 167

Committee”

“CPIL” The erstwhile Chemicals and Plastics India Limited

“CPIL  Scheme of | Scheme of Amalgamation of CPIL with our Company (then known as Urethanes India

Amalgamation” Limited), sanctioned by the High Court of Madras, by way of its order dated April 10,
1992,

“CRISIL” CRISIL Limited

“CRISIL Report” Report titled “Market assessment of PVC, caustic soda, chloromethanes, hydrogen

peroxide and custom manufacturing” dated March, 2021 prepared by CRISIL

“Cuddalore Facility”

The facility consists of a suspension PVC resin plant, located at Cuddalore, Tamil
Nadu

“Director(s)”

Director(s) on the Board of our Company, as appointed from time to time

“Equity Shares”

Equity shares of our Company of face value of 35 each

“Executive Director”

Executive director(s) of our Company. For further details of the Executive Director, see
“Our Management” on page 167

“Group Companies”

Our group companies as disclosed in section “Group Companies” of page 185

“IPO Committee”

The IPO committee of our Board constituted as described in “Our Management” on
page 167

“Independent S K Patodia & Associates, Chartered Accountants

Chartered Accountant”

“Independent A non-executive, independent Director appointed as per the Companies Act, 2013 and
Director” the Listing Regulations. For further details of our Independent Directors, see “Our

Management” on page 167

“Joint Venture”

The erstwhile joint venture of our Company, being Mowbrays Corporate Finance,
which ceased to be a joint venture with effect from December 15, 2020

“KMP” or “Key
Managerial Personnel”

Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI
ICDR Regulations, which includes key managerial personnel in terms of the Companies
Act, 2013, as disclosed in “Our Management” on page 167

“Karaikal Facility”

The facility consists of a caustic soda plant and an EDC plant, located at Karaikal,
Puducherry

“Managing Director”

The managing director of our Company, being Ramkumar Shankar

“Materiality Policy” The materiality policy of our Company adopted pursuant to a resolution of our Board
dated April 15, 2021 for identification of the material (a) outstanding litigation
proceedings; (b) group companies; and (c) creditors, pursuant to the requirements of the
SEBI ICDR Regulations and for the purposes of disclosure in this Draft Red Herring
Prospectus

“Memorandum” or | The memorandum of association of our Company, as amended

“Memorandum of

Association” or

“MoA”

“Mettur Facility”

Collectively, Mettur Facility 1, Mettur Facility 11, Mettur Facility 111 and Mettur Facility
IV, and a power plant

“Mettur Facility I” Our refrigerant gas plant, located at Mettur, Tamil Nadu

“Mettur Facility II” Our specialty paste PVC resin plant, located at Mettur, Tamil Nadu

“Mettur Facility 111 Our caustic soda plant and chloromethanes plant, located at Mettur, Tamil Nadu
“Mettur Facility IV” Our hydrogen peroxide plant, located at Mettur, Tamil Nadu

“MSE” Madras Stock Exchange

“NCDs” Non-convertible debentures issued by our Company, from time to time

“Nomination and | The nomination and remuneration committee of our Board constituted in accordance
Remuneration with the Companies Act, 2013 and the Listing Regulations, and as described in “Our
Committee” Management” on page 167




Term

Description

“Non —  executive
Director(s)”

A Director, not being an Executive Director

“Preference Shares”

Preference shares of our Company of face value of 100 each

“Promoter” or “SHL”

Promoter of our Company namely, Sanmar Holdings Limited. For further details, see
“Our Promoter and Promoter Group” on page 182

“Promoter Group”

Such individuals and entities which constitute the promoter group of our Company
pursuant to Regulation 2(1)(pp) of the SEBI ICDR Regulations. For further details, see
“Our Promoter and Promoter Group” on page 182

“Registered and | The registered and corporate office of our Company situated at 9, Cathedral Road,
Corporate Office” Chennai, 600086, Tamil Nadu, India
“Registrar of | Registrar of Companies, Tamil Nadu at Chennai

Companies” or “RoC”

“Registrar  to  the | Integrated Enterprises (India) Limited
Company”
“Restated Restated consolidated summary statements of our Company, Associate and Joint

Consolidated
Summary Statements”

Venture, comprising the Restated Consolidated Summary Statement of Assets and
Liabilities as at December 31, 2020, March 31, 2020, 2019 and 2018 and Restated
Consolidated Summary Statements of Profit and Loss (including Other Comprehensive
Income), and Restated Consolidated Summary Cash Flows and Restated Consolidated
Summary Statement of Changes in Equity for the nine-months ended December 31,
2020, for the years ended March 31, 2020, 2019 and 2018, the consolidated summary
statement of Significant accounting policies, and other explanatory information of our
Company, prepared by the Company in accordance with the requirements of Section 26
of Part | of Chapter 11l of the Companies Act, 2013, relevant provisions of the SEBI
ICDR Regulations, and the Guidance Note on Reports on Company Prospectuses
(Revised 2019) issued by the ICAI

“Pre-IPO Placement”

Our Company may, in consultation with the GCBRLMs and the BRLMs, consider
undertaking a fresh issuance of such number of Equity Shares aggregating up to X 3,000
million between the date of this Draft Red Herring Prospectus till the date of filing of
the RHP with the RoC

“Pro Forma Financial

The pro forma financial information of our Company comprising the unaudited
consolidated pro forma balance sheet as at December 31, 2020 and as at March 31,
2020, the unaudited consolidated pro forma statement of profit and loss for the nine
months period ended December 31, 2020 and for the year ended March 31, 2020, read
with the notes to the pro forma financial information, has been prepared to reflect
acquisition of CCVL. The pro forma consolidated balance sheet as at December 31,
2020 and March 31, 2020 has been prepared to reflect the acquisition by CCVL as of
December 31, 2020 and March 31, 2020 as if the common control transaction to obtain
control over CCVL occurred on December 31, 2020 and March 31, 2020 respectively.
Further, the pro forma consolidated profit and loss for the nine month period ended
December 31, 2020 and the year ended March 31, 2020 has been prepared to reflect the
acquisition by CCVL as if the common control transaction to obtain control over CCVL
occurred on April 1, 2019 and April 1, 2020 respectively

Sanmar Holdings Limited

Information”
“Promoter Selling
Shareholder”

“SHL Chemicals
Group”

Sanmar Engineering Services Limited, Sanmar Holdings Limited, our Company,
CCVL, Sanmar Group International Limited, Sanmar Overseas Investments AG, and
TCI Sanmar Chemicals S.A.E.

“Selling Shareholders”

Collectively, SHL and SESL

“SESL” or ‘“Promoter

Sanmar Engineering Services Limited

Group Selling

Shareholder”

“SHA” Amended and restated shareholders agreement dated April 23, 2019 entered into
between Sanmar Engineering Services Limited, Greenvalley Investments (Alpha)
Limited, SHL Research Foundation, NS Family Consolidations Private Limited, NS
Family Investments Private Limited, N Sankar and his heirs, and FIH Mauritius
Investments Ltd

“Shareholder(s)” The equity shareholders of our Company whose names are entered into (i) the register

of members of our Company; or (ii) the records of a depository as a beneficial owner of




Term Description
Equity Shares
“SPIL” Sanmar Properties and Investments Limited
“SPIL  Scheme of | Scheme of arrangement between SPIL, SHL and their respective members, and the
Amalgamation” scheme of amalgamation of SPIL with our Company sanctioned by the High Court of
Madras, by way of its order dated March 3, 2004
“Stakeholders’ The stakeholders’ relationship committee of our Board constituted in accordance with
Relationship the Companies Act, 2013 and the Listing Regulations, as described in “Our
Committee” Management” on page 167

“Statutory Auditor”

The statutory auditor of our Company, being S.R. Batliboi & Associates, LLP,
Chartered Accountants

“TCI Sanmar” TCI Sanmar Chemicals S.A.E
“Vedaranyam Salt | Our salt field located at VVedaranyam, Tamil Nadu.
Field”

Waiver Letters

Collectively, the letter dated April 30, 2021 from Greenvalley Investments (Alpha)
Limited, letter dated April 28, 2021 from FIH Mauritius Investments Ltd, letter dated
April 30, 2021 from Sanmar Engineering Services Limited, letter dated April 30, 2021
from SHL Research Foundation, letter dated April 30, 2021 from NS Family
Consolidations Private Limited, letter dated April 30, 2021 from NS Family
Investments Private Limited and letter dated April 30, 2021 from N Sankar

Offer Related Terms

Term

Description

“Acknowledgement
Slip”

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

“Allotment”, “Allot” or
“Allotted”

Unless the context otherwise requires, allotment of the Equity Shares pursuant to the
Fresh Issue and transfer of the Equity Shares offered by the Selling Shareholders
pursuant to the Offer for Sale to the successful Bidders

“Allotment Advice” A note or advice or intimation of Allotment, sent to each successful Bidder who has
been or is to be Allotted the Equity Shares after approval of the Basis of Allotment by
the Designated Stock Exchange

“Allottee” A successful Bidder to whom the Equity Shares are Allotted

“Anchor Investor”

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the requirements specified in the SEBI ICDR Regulations and the Red
Herring Prospectus and who has Bid for an amount of at least 100 million

“Anchor Investor
Allocation Price”

The price at which Equity Shares will be allocated to Anchor Investors during the Anchor
Investor Bid/Offer Period in terms of the Red Herring Prospectus and the Prospectus
which will be decided by our Company and the Selling Shareholders, in consultation
with the GCBRLMs and BRLMs

“Anchor Investor
Application Form”

Form used by an Anchor Investor to Bid in the Anchor Investor Portion and which will
be considered as an application for Allotment in terms of the Red Herring Prospectus
and the Prospectus

“Anchor
Bidding Date”

Investor

The day, being one Working Day prior to the Bid/Offer Opening Date, on which Bids
by Anchor Investors shall be submitted, prior to and after which the GCBRLMs and
BRLMs will not accept any Bids from Anchor Investor, and allocation to Anchor
Investors shall be completed

“Anchor Investor Offer
Price”

The final price at which the Equity Shares will be issued and Allotted to Anchor
Investors in terms of the Red Herring Prospectus and the Prospectus, which price will
be equal to or higher than the Offer Price but not higher than the Cap Price. The Anchor
Investor Offer Price will be decided by our Company and the Selling Shareholders, in
consultation with the GCBRLMs and BRLMs

“Anchor Investor Pay —
in Date”

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

“Anchor
Portion”

Investor

Up to 60% of the QIB Portion, which may be allocated by our Company and the Selling
Shareholders, in consultation with the GCBRLMs and BRLMs, to Anchor Investors on
a discretionary basis in accordance with the SEBI ICDR Regulations, out of which one
third shall be reserved for domestic Mutual Funds, subject to valid Bids being received
from domestic Mutual Funds at or above the Anchor Investor Allocation Price, in




Term

Description

accordance with the SEBI ICDR Regulations

“Applications
Supported by Blocked
Amount” or “ASBA”

An application, whether physical or electronic, used by ASBA Bidders to make a Bid
and authorising an SCSB to block the Bid Amount in ASBA Account and will include
applications made by RIBs using the UPI Mechanism where the Bid Amount will be
blocked upon acceptance of UPI Mandate Request by RIBs using the UPI Mechanism

“ASBA Account” A bank account maintained with an SCSB by an ASBA Bidder which may be blocked
by such SCSB or the account of the RIBs blocked upon acceptance of UPI Mandate
Request by the RIBs using the UPI Mechanism, to the extent of the Bid Amount of the
ASBA Bidder

“ASBA Bidder” All Bidders except Anchor Investors

“ASBA Form” An application form, whether physical or electronic, used by ASBA Bidders which will
be considered as the application for Allotment in terms of the Red Herring Prospectus
and the Prospectus

“Ambit” Ambit Private Limited

“Axis Capital”

Axis Capital Limited

“Banker(s) to
Offer”

the

Collectively, the Escrow Collection Bank(s), Refund Bank(s), Public Offer Account
Bank(s) and the Sponsor Bank.

“Basis of Allotment”

The basis on which the Equity Shares will be Allotted to successful Bidders under the
Offer, as described in “Offer Procedure” on page 483

“Bidn

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 Bidding Date
by an Anchor Investor, pursuant to the submission of a Bid cum 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.

The term “Bidding” shall be construed accordingly

“Bidder”

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

“Bid Amount”

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

“Bidding Centres”

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

“Bid cum Application
Form”

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

“Bid Lot” [e] Equity Shares and in multiples of [e] Equity Shares thereafter
“Bid/Offer Closing | Except in relation to any Bids received from the Anchor Investors, the date after which
Date” the Designated Intermediaries will not accept any Bids, being [e], which shall be

published in all editions of the English daily national newspaper [e], all editions of the
Hindi national daily newspaper [®] and Chennai edition of the Tamil newspaper [o]
(Tamil being the regional language of Tamil Nadu, where our Registered Office is
located), each with wide circulation

In case of any revisions, the extended Bid/ Offer Closing Date will be widely
disseminated by notification to the Stock Exchanges, by issuing a public notice, and
also by indicating the change on the websites of the Book Running Lead Managers and
at the terminals of the other members of the Syndicate and by intimation to the
Designated Intermediaries and the Sponsor Bank.

Our Company and the Selling Shareholders, in consultation with the GCBRLMs and
BRLMs, may consider closing the Bid/Offer Period for QIBs one Working Day prior to
the Bid/Offer Closing Date in accordance with the SEBI ICDR Regulations. In case of
any revision, the extended Bid/Offer Closing Date shall also be notified on the websites
of the GCBRLMSs and BRLMs and at the terminals of the Syndicate Members and




Term

Description

communicated to the Designated Intermediaries and the Sponsor Bank, which shall also
be notified in an advertisement in the same newspapers in which the Bid/Offer Opening
Date was published, as required under the SEBI ICDR Regulations

“Bid/Offer ~ Opening | Except in relation to Bids received from the Anchor Investors, the date on which the

Date” Designated Intermediaries shall start accepting Bids for the Offer, which shall also be
notified in all editions of English national daily newspaper [®], all editions of Hindi
national daily newspaper [®] and Chennai editions of Tamil newspaper [®] (Tamil
being the regional language of Tamil Nadu, where our Registered Office is located)
which are widely circulated English, Hindi and Tamil newspapers, respectively

“Bid/Offer Period” Except in relation to Anchor Investors, the period between the Bid/Offer Opening Date
and the Bid/Offer Closing Date, inclusive of both days, during which prospective
Bidders can submit their Bids, including any revisions thereto in accordance with the
SEBI ICDR Regulations. Provided that the Bidding shall be kept open for a minimum
of three Working Days for all categories of Bidders, other than Anchor Investors.
Our Company and the Selling Shareholders may, in consultation with the GCBRLMSs
and BRLMs, consider closing the Bid/Offer Period for the QIB Category one Working
Day prior to the Bid/Offer Closing Date in accordance with the SEBI ICDR
Regulations. The Bid/Offer Period will comprise of Working Days only

“BOB Capital” BOB Capital Markets Limited

“Book Building | The book building process as described in Part A, Schedule XIII of the SEBI ICDR

Process” Regulations, in terms of which the Offer is being made

“Book Running Lead | The book running lead managers to the Offer, namely Indusind Bank Limited and YES

Managers” or | Securities (India) Limited

“BRLMs”

“Broker Centre”

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

“CAN” or | The note or advice or intimation of allocation of the Equity Shares sent to Anchor

“Confirmation of | Investors who have been allocated Equity Shares on / after the Anchor Investor Bidding

Allocation Note” Date

“Cap Price” The higher end of the Price Band, i.e. X [®] per Equity Share, above which the Offer
Price and the Anchor Investor Offer Price will not be finalised and above which no
Bids will be accepted

“Cash Escrow and | Agreement dated [e] entered into between our Company, the Selling Shareholders, the

Sponsor Bank | Registrar to the Offer, the GCBRLMs and BRLMs, the Syndicate Member, the

Agreement” Banker(s) to the Offer, inter alia, the appointment of the Sponsor Bank in accordance
with the UPI Circular, for the collection of the Bid Amounts from Anchor Investors,
transfer of funds to the Public Offer Account and where applicable, refunds of the
amounts collected from Bidders, on the terms and conditions thereof

“Circular on | Circular (SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated November 1, 2018, circular

Streamlining of Public
Issues”/ “UPI Circular”

(SEBI/HO/CFD/DIL2/CIR/P/2019/50) dated April 3, 2019, circular
(SEBI/HO/CFD/DIL2/CIR/P/2019/76) dated June 28, 2019, circular
(SEBI/HO/CFD/DIL2/CIR/P/2019/85) dated July 26, 2019, circular no.
(SEBI/HO/CFD/DCR2/CIR/P/2019/133) dated November 8, 2019, circular no.
(SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated March 30, 2020, circular no.

(SEBI/HO/CFD/DIL2/CIR/P/2021./2480/1/M) dated March 16, 2021, circular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, and any subsequent
circulars or notifications issued by SEBI in this regard

“Client ID”

Client identification number 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 issued by
SEBI, as per the list available on the websites of BSE and NSE, as updated from time to
time




Term

Description

“Cut-off Price”

The Offer Price, as finalised by our Company and the Selling Shareholders, in
consultation with the GCBRLMs and BRLMSs which shall be any price within the Price
Band. Only Retail Individual Bidders are entitled to Bid at the Cut-off Price. QIBs
(including Anchor Investors) and Non-Institutional Bidders are not entitled to Bid at the
Cut-off Price

cscs”

Credit Suisse Securities (India) Private Limited

“Demographic Details”

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

“Designated SCSB

Branches”

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

“Designated CDP

Locations”

Such locations of the CDPs where Bidders can submit the ASBA Forms, a list of
which, along with names and contact details of the Collecting Depository Participants
eligible to accept ASBA Forms are available on the websites of the respective Stock
Exchanges (www.bseindia.com and www.nseindia.com)

“Designated Date”

The date on which funds are transferred from the Escrow Account to the Public Offer
Account or the Refund Account, as appropriate, or the funds blocked by the SCSBs are
transferred from the ASBA Accounts to the Public Offer Account, as the case may be,
in terms of the Red Herring Prospectus and the Prospectus, after the finalisation of the
Basis of Allotment in consultation with the Designated Stock Exchange, following
which the Board of Directors or IPO Committee may Allot Equity Shares to successful
Bidders in the Offer

“Designated
Intermediaries”

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

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

In relation to ASBA Forms submitted by QIBs and Non-Institutional Bidders,
Designated Intermediaries shall mean Syndicate, Sub-Syndicate/ agents, SCSBs,
Registered Brokers, the CDPs and RTAs

“Designated RTA

Locations”

Such locations of the RTAs where Bidders can submit the ASBA Forms to RTAs, a list
of which, along with names and contact details of the RTAs eligible to accept ASBA
Forms are available on the respective websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com)

“Designated Stock

Exchange”

[e]

“Draft Red Herring

This draft red herring prospectus dated April 30, 2021, issued in accordance with the

Prospectus” or | SEBI ICDR Regulations, which does not contain complete particulars of the Offer,

“DRHP” including the price at which the Equity Shares will be Allotted and the size of the Offer,
and includes any addenda or corrigenda thereto

“Eligible FPIs” FPIs from such jurisdictions outside India where it is not unlawful to make an offer/
invitation under the Offer and in relation to whom the Bid cum Application Form and
the Red Herring Prospectus constitutes an invitation to purchase the Equity Shares
offered thereby

“Eligible NRIs” NRI(s) eligible to invest under the relevant provisions of the FEMA Rules, from

jurisdictions outside India where it is not unlawful to make an offer or invitation under
the Offer and in relation to whom the Bid cum Application Form and the Red Herring
Prospectus will constitute an invitation to purchase the Equity Shares

“Escrow Account(s)”

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

“Escrow Collection

The banks which are clearing members and registered with SEBI as Bankers to an issue



http://www.nseindia.com/
http://www.bseindia.com/
http://www.nseindia.com/

Term Description
Bank(s)” under the BTI Regulations, and with whom the Escrow Account(s) will be opened, in
this case being [e]
“First Bidder” The Bidder whose name shall be mentioned in the Bid cum Application Form or the

Revision Form and in case of joint Bids, whose name shall also appear as the first
holder of the beneficiary account held in joint names

“Floor Price”

The lower end of the Price Band, i.e. X [®] subject to any revision(s) thereto, at or
above which the Offer Price and the Anchor Investor Offer Price will be finalised and
below which no Bids, will be accepted

“Fresh Issue”

The fresh issue component of the Offer comprising of an issuance of up to [e] Equity
Shares at I[e] per Equity Share (including a premium of X[e] per Equity Share)
aggregating up to % 15,000 million by our Company

“General Information
Document” or “GID”

The General Information Document for investing in public offers, prepared and issued
by SEBI, in accordance with the SEBI circular no.
SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March 17, 2020 and the UPI Circulars, as
amended from time to time. The General Information Document shall be available on
the websites of the Stock Exchanges and the GCBRLMs and BRLMs

“Global Co-ordinators
and Book Running
Lead Managers” or
“GCBRLMs”

The global co — ordinators and book running lead managers to the Offer, namely ICICI
Securities Limited, Axis Capital Limited, Credit Suisse Securities (India) Private
Limited, IIFL Securities Limited, Ambit Private Limited, BOB Capital Markets
Limited and HDFC Bank Limited

“Gross Proceeds”

The Offer Proceeds, less the amount to be raised with respect to the Offer for Sale

“HDFC Bank” HDFC Bank Limited

“IIFL” IIFL Securities Limited

“I-Sec” ICICI Securities Limited

“IndusInd” Indusind Bank Limited

“Monitoring Agency” [e]

“Monitoring ~ Agency | Agreement to be entered into between our Company and the Monitoring Agency

Agreement”

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

“Mutual Fund Portion” | Up to 5% of the Net QIB Portion, or [e] Equity Shares, which shall be available for
allocation to Mutual Funds only, on a proportionate basis, subject to valid Bids being
received at or above the Offer Price

“Net Proceeds” The Gross Proceeds less our Company’s share of the Offer-related expenses applicable

to the Fresh Issue. For further details about use of the Net Proceeds and the Offer
related expenses, see “Objects of the Offer” on page 87

“Net QIB Portion”

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

“Non-Institutional
Investors” or “NII(s)”
or “Non-Institutional
Bidders” or “NIB(s)”

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

“Non-Institutional
Portion”

The portion of the Offer being not less than 15% of the Offer, consisting of [e] Equity
Shares, which shall be available for allocation to Non-Institutional Investors on a
proportionate basis, subject to valid Bids being received at or above the Offer Price

“Non-Resident” or
13 ‘NR’ b

A person resident outside India, as defined under FEMA and includes NRIs, FPIs and
FVCls

“Offer”

Initial public offering of up to [®] Equity Shares for cash at a price of X [e] per Equity
Share (including a share premium of X [e] per Equity Share) aggregating up to X
35,000 million consisting of a Fresh Issue of [®] Equity Shares aggregating up to X
15,000 million by our Company and an offer for sale of up to [e] Equity Shares
aggregating up to ¥ 20,000 million, comprising an offer for sale of up to [®] Equity
Shares aggregating up to ¥ 18,500 million by the Promoter Selling Shareholder, and up
to [®] Equity Shares aggregating up to ¥ 1,500 million by the Promoter Group Selling
Shareholder

“Offer Agreement”

The agreement dated April 30, 2021 amongst our Company, the Selling Shareholders
and the GCBRLMs and BRLMs, pursuant to the SEBI ICDR Regulations, based on
which certain arrangements are agreed to in relation to the Offer

“Offer for Sale”

The offer for sale of up to [®] Equity Shares aggregating up to X 20,000 million,
comprising an offer for sale of up to [®] Equity Shares aggregating up to I 18,500
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Term

Description

million by the Promoter Selling Shareholder, and up to [e®] Equity Shares aggregating
up to X 1,500 million by the Promoter Group Selling Shareholder

“Offer Price”

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

“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” on page
87

“Offered Shares”

The Equity Shares being offered by (i) the Promoter Selling Shareholder as part of the
Offer for Sale comprising of an aggregate of up to [e] Equity Shares, and (ii) the
Promoter Group Selling Shareholder as part of the Offer for Sale comprising of an
aggregate of up to [e] Equity Shares.

“Price Band”

Price band of a minimum price of X [e] per Equity Share (Floor Price) and the
maximum Price of X [e] per Equity Share (Cap Price) and includes revisions thereof

The Price Band and the minimum Bid Lot for the Offer will be decided by our
Company and the Selling Shareholders, in consultation with the GCBRLMs and
BRLMs, and will be advertised in all editions of an English national daily newspaper
[e], all editions of a Hindi national daily newspaper [e®] and Chennai editions of a
Tamil newspaper [®] (each of which are widely circulated English, Hindi and Tamil
newspapers, respectively, Tamil being the regional language of Tamil Nadu, where our
Registered Office is located), at least two Working Days prior to the Bid/Offer Opening
Date, with the relevant financial ratios calculated at the Floor Price and at the Cap Price
and shall be made available to the Stock Exchange for the purpose of uploading on their
respective websites

“Pricing Date”

The date on which our Company and the Selling Shareholders, in consultation with the
GCBRLMs and BRLMs, will finalise the Offer Price

“Prospectus”

The prospectus to be filed with the RoC, in accordance with the Companies Act, 2013
and the SEBI ICDR Regulations containing, amongst other things, 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
Bank(s)”

The banks which are clearing members and registered with SEBI under the BTI
Regulations, with whom the Public Offer Account(s) will be opened, in this case being

[e]

“Public Offer
Account(s)”

Bank account to be opened in accordance with the provisions of the Companies Act,
2013, with the Public Offer Account Bank(s) to receive money from the Escrow
Accounts and from the ASBA Accounts on the Designated Date

“QIB Portion”

The portion of the Offer (including the Anchor Investor Portion) being not more than
50% of the Offer, consisting of [e] Equity Shares which shall be allocated to QIBs,
including the Anchor Investors (which allocation shall be on a discretionary basis, as
determined by our Company and the Selling Shareholders, in consultation with the
GCBRLMs and BRLMs up to a limit of 60% of the QIB Portion) subject to valid Bids
being received at or above the Offer Price or Anchor Investor Offer Price

“Qualified Institutional
Buyers” or “QIBs”

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

“Red Herring
Prospectus” or “RHP”

The red herring prospectus to be issued in accordance with section 32 of the Companies
Act, 2013 and the provisions of SEBI ICDR Regulations, which will not have complete
particulars of the price at which the Equity Shares will be offered and the size of the
Offer, including any addenda or corrigenda thereto. The red herring prospectus will be
filed with the RoC at least three working days before the Bid/ Offer Opening Date and
will become the Prospectus upon filing with the RoC after the Pricing Date

“Refund Account(s)” The ‘no-lien’ and ‘non-interest bearing’ 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 Banker(s) to the Offer with whom the Refund Account(s) will be opened, in this

11




Term

Description

case being [@]

“Registered Broker”

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

“Registrar Agreement”

The agreement dated April 30, 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

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

Transfer Agents” or | the Designated RTA Locations as per the lists available in the website of BSE and NSE,
“RTAs” and the UPI Circulars
“Registrar” or | Kfin Technologies Private Limited

“Registrar to the Offer”

“Resident Indian”

A person resident in India, as defined under FEMA

“Retail Individual
Bidders” or “RIB(s)”
or ‘“Retail Individual
Investors” or “RII(s)”

Individual Bidders (including HUFs applying through their karta and Eligible NRIs and
does not include NRIs other than Eligible NRIs) who have Bid for the Equity Shares for
an amount not more than 3200,000 in any of the Bidding options in the Offer

“Retail Portion”

The portion of the Offer being not less than 35% of the Offer consisting of [e] Equity
Shares which shall be available for allocation to Retail Individual Bidders in
accordance with the SEBI ICDR Regulations, subject to valid Bids being received at or
above the Offer Price

“Revision Form”

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

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

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

The banks registered with SEBI, offering services: (2) in relation to ASBA (other than
using the UPI Mechanism), a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognisedFpi=yes&intmlid
=34 and
https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognisedFpi=yes&intmlid
=35, as applicable or such other website as may be prescribed by SEBI from time to
time; and (b) in relation to ASBA (using the UPI Mechanism), a list of which is
available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognisedFpi=yes&intmld
=40, or such other website as may be prescribed by SEBI from time to time

Applications through UPI in the Offer can be made only through the SCSBs mobile
applications (apps) whose name appears on the SEBI website. A list of SCSBs and
mobile application, which, are live for applying in public issues using UPI Mechanism
is provided as Annexure ‘A’ to the SEBI circular  number
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019. The said list is available on
the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognisedFpi=yes&intmlid
=43, as updated from time to time

“Specified Locations”

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

“Share Escrow Agent”

Escrow agent to be appointed pursuant to the Share Escrow Agreement, namely [o]

“Share Escrow | The agreement to be entered into amongst our Company, the Selling Shareholders, and

Agreement” the Share Escrow Agent for deposit of the Equity Shares offered by the Selling
Shareholders in escrow.

“Sponsor Bank” The Banker to the Offer registered with SEBI which is appointed by the Company to

act as a conduit between the Stock Exchanges and the National Payments Corporation
of India in order to push the mandate collect requests and / or payment instructions of
the RIBs into the UPI Mechanism and carry out any other responsibilities in terms of
the UPI Circulars, the Sponsor Bank in this case being [@]
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Term

Description

“Stock Exchange(s)”

Collectively, BSE Limited and National Stock Exchange of India Limited

“Syndicate Agreement”

Agreement to be entered into among the Company, the Selling Shareholders, the
GCBRLMs and BRLMs, and the Syndicate Members in relation to collection of Bid
cum Application Forms by Syndicate.

“Syndicate Members”

Intermediaries (other than GCBRLMs and BRLMS) registered with SEBI who are
permitted to accept bids, application and place orders with respect to the Offer and
carry out activities as an underwriter namely, [o]

“Syndicate” or | Together, the GCBRLMSs and BRLMs and the Syndicate Members

“members of  the

Syndicate”

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

Banking Financial

Company” or “NBFC-
SI?)

“Underwriters”

]

“Underwriting The agreement to be entered into amongst the Underwriters, the Selling Shareholders

Agreement” and our Company on or after the Pricing Date, but prior to filing of the Prospectus

“UPI” Unified Payments Interface, which is an instant payment mechanism developed by
NPCI

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

“UPI Mandate | A request (intimating the RIB by way of a notification on the UPI application and by

Request” way of a SMS directing the RIB to such UPI application) to the RIB initiated by the
Sponsor Bank to authorise 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
In accordance with the 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, RIBs Bidding using the UPI Mechanism may apply through the SCSBs and
mobile applications whose names appears on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld=40) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld
=43) respectively, as updated from time to time

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

“UPI PIN” Password to authenticate UPI transaction

“Wilful Defaulter” A wilful defaulter, as defined under the SEBI ICDR Regulations

“Working Day” All days, on which commercial banks in Chennai are open for business; provided

however, with reference to (a) announcement of Price Band; and (b) Bid/Offer Period,
Working Day shall mean all days except Saturday, Sunday 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 Stock Exchanges, excluding
Sundays and bank holidays, as per the circular issued by SEBI.

“YES Securities”

YES Securities (India) Limited

Technical/Industry Related Terms/Abbreviations

Term Description
“Air Act” Air (Prevention and Control of Pollution) Act, 1981
“CAGR” Compounded Annual Growth Rate (as a %): (End Year Value/ Base Year Value)

(1/No. of years between Base year and End year) —1 [* denotes ‘raised to’]

“Drugs and Cosmetics
Act”

The Drugs and Cosmetics Act, 1940

“EBITDA”

EBITDA is calculated as profit for the period / year plus total tax expenses, depreciation
expenses, finance costs and exceptional items. EBITDA is a Non-GAAP Measure
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Term

Description

For further details, see “Certain Conventions, Presentation of Financial, Industry and
Market Data and Currency of Presentation” on page 19

For a reconciliation of EBITDA, see “Other Financial Information” on page 393

“EBITDA Margin”

EBITDA Margin is the percentage of EBITDA divided by total income. EBITDA
Margin is a Non-GAAP Measure.

For further details, see “Certain Conventions, Presentation of Financial, Industry and
Market Data and Currency of Presentation” on page 19

For a reconciliation of EBITDA Margin, see “Other Financial Information” on page
393

“Environment Act”

Environment (Protection) Act, 1986

“FSSAI”

Food Safety and Standards Authority of India

“Hazardous Wastes

Rules”

Hazardous and Other Wastes (Management and Transboundary Movement) Rules, 2016

“Legal
Department”

Metrology

A department established under the Legal Metrology Act, 2009

“MCLR”

Marginal cost of funds based lending rate

“MoEF”

Ministry of Environment, Forest and Climate Change

“Monetary Asset”

Monetary assets mean cash and cash equivalents and other bank balances (including
non-current bank deposits and non-current margin deposits). Monetary assets are a Non-
GAAP Measure.

For further details, see “Certain Conventions, Presentation of Financial, Industry and
Market Data and Currency of Presentation” on page 19

For a reconciliation of Monetary assets, see “Other Financial Information” on page 393

“Net Worth”

Net Worth means the aggregate value of the paid-up share capital and all reserves
created out of the profits and securities premium account and debit or credit balance of
profit and loss account, after deducting the aggregate value of the accumulated losses,
deferred expenditure and miscellaneous expenditure not written off, as per the audited
balance sheet, but does not include reserves created out of revaluation of assets, write-
back of depreciation and amalgamation. Net Worth is a Non-GAAP Measure.

For further details, see “Certain Conventions, Presentation of Financial, Industry and
Market Data and Currency of Presentation” on page 19

For a reconciliation of Net Worth, see “Other Financial Information” on page 393

“Net Asset Value”

Net Asset Value is the restated consolidated Net Worth of the Company. Net Asset
Value is a Non-GAAP Measure.

For further details, see “Certain Conventions, Presentation of Financial, Industry and
Market Data and Currency of Presentation” on page 19

For a reconciliation of Net Asset Value, see “Other Financial Information” on page 393

“NAV / Net
Value  per
Share”

Asset
Equity

Net asset value per equity share is calculated by dividing Net Worth by the number of
equity shares outstanding at the end of the period / year. Net Asset Value per share is a
Non-GAAP Measure.

For further details, see “Certain Conventions, Presentation of Financial, Industry and
Market Data and Currency of Presentation” on page 19

For a reconciliation of Net Asset Value per equity share, see “Other Financial
Information” on page 393

“Net Tangible Assets”

Net Tangible assets means the sum of all the assets of the Company excluding
Goodwill, Intangible assets and right of use assets reduced by total liabilities excluding
deferred tax liabilities (net) of the Company. Net Tangible assets is a Non-GAAP
Measure.
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Term Description

For further details, see “Certain Conventions, Presentation of Financial, Industry and
Market Data and Currency of Presentation” on page 19
For a reconciliation of Net Tangible assets, see “Other Financial Information” on page
393

“Operating Profit” Calculated as restated profit before tax excluding profit/loss from Joint Venture and
Associate, Profit/loss on sale/redemption of investments in Joint Venture, other income
and finance costs. Operating profit is a Non-GAAP Measure.
For further details, see “Certain Conventions, Presentation of Financial, Industry and
Market Data and Currency of Presentation” on page 19
For a reconciliation of Operating profit, see “Other Financial Information” on page 393

“PCB” Pollution control board

“PESO” Petroleum and Explosives Safety Organisation

“Return on Net Worth” | Calculated as Restated profit after tax for the period / year of the Company divided by
Restated Net Worth of the Company at the end of the period / year. Return on Net
Worth is a Non-GAAP Measure.
For further details, see “Certain Conventions, Presentation of Financial, Industry and
Market Data and Currency of Presentation” on page 19
For a reconciliation of Return on Net Worth, see “Other Financial Information” on page
393

“SIA” Secretariat for Industrial Assistance, Ministry of Commerce and Industry, Government
of India

“State PCB” State Pollution Control Board

1)

“Total Borrowings’

Calculated as sum of Non-Current Borrowings (including current maturities) and
Current Borrowings. Total Borrowings is a Non-GAAP Measure.

For further details, see “Certain Conventions, Presentation of Financial, Industry and
Market Data and Currency of Presentation” on page 19

For a reconciliation of Total Borrowings, see “Other Financial Information” on page
393

“TPA” Tonnes per annum
“TPD” Tonnes per day
“Water Act” Water (Prevention and Control of Pollution) Act, 1974

Conventional and General Terms or Abbreviations

Term

Description

G‘%” Or “RS 2 Or
“Rupees” or “INR”

Indian Rupees

“AlFs”

Alternative investment funds as defined in and registered under the AIF Regulations

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

“AS” Accounting standards issued by the Institute of Chartered Accountants of India, as
notified from time to time

“BSE” BSE Limited

“BTI Regulations” Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994

“CAGR” Compounded Annual Growth Rate

“Calendar Year” or | Unless the context otherwise requires, shall refer to the twelve month period ending

“year” December 31

“Category I AIF” AlFs who are registered as “Category I Alternative Investment Funds” under the SEBI
AIF Regulations

“Category II AIF” AlFs who are registered as “Category II Alternative Investment Funds” under the SEBI
AIF Regulations

“Category I FPIs” FPIs who are registered as “Category I Foreign Portfolio Investors” under the SEBI FPI
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Term Description

Regulations

“Category II FPIs” FPIs who are registered as “Category II Foreign Portfolio Investors” under the SEBI FPI
Regulations

“Category III AIF” AlFs who are registered as “Category III Alternative Investment Funds” under the SEBI
AIF Regulations

“CCr» Competition Commission of India

“CDSL” Central Depository Services (India) Limited

“CFO” Chief Financial Officer

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

1956”

“Companies Act” / | Companies Act, 2013, along with the relevant rules, regulations, clarifications, circulars

“Companies Act, | and notifications issued thereunder, as amended to the extent currently in force

2013”

“Cr.P.C.” Code of Criminal Procedure, 1973

“CSR” Corporate social responsibility

“Depositories Act” Depositories Act, 1996

“Depository” or | NSDL and CDSL

“Depositories”

“DIN” Director Identification Number

“DP” or “Depository | A depository participant as defined under the Depositories Act

Participant”

“DP ID” Depository Participant’s Identification Number

“EPS” Earnings per share

“FDI” Foreign direct investment

“FDI Policy” The consolidated FDI policy, effective from October 15, 2020, issued by the Department
for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India (earlier known as the Department of Industrial Policy and
Promotion)

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

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

“FEMA Regulations” | Foreign Exchange Management (Transfer of Issue of Security by a Person Resident
outside India) Regulations, 2017

“Financial Year”, | Period of twelve months commencing on April 1 of the immediately preceding calendar

“Fiscal”, “FY” or | year and ending on March 31 of that particular year, unless stated otherwise

“F.Y.”

“FIR” First information report

“FPI(s)” Foreign Portfolio Investor, as defined under the FPI Regulations

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

“FIPB” The erstwhile Foreign Investment Promotion Board

“FVCI” Foreign venture capital investors, as defined and registered with SEBI under the FVCI
Regulations

“Fugitive  Economic | A fugitive economic offender as defined under the Fugitive Economic Offenders Act,

Offender” 2018

“FVCI Regulations” Securities and Exchange Board of India (Foreign Venture Capital Investor) Regulations,
2000

“GDP” Gross domestic product

“GIR Number” General index registration number

“Gol” or Government of India

“Government” or
“Central Government”

“GST” Goods and services tax

“HUF” Hindu undivided family

“IAS Rules” Companies (Indian Accounting Standards) Rules, 2015, as amended
“ICAI” The Institute of Chartered Accountants of India

“ICSI” The Institute of Company Secretaries of India

“ICWAI” The Institute of Cost & Works Accountants of India

“ICDS” Income Computation and Disclosure Standards
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Term

Description

“IFRS” International Financial Reporting Standards of the International Accounting Standards
Board

“India” Republic of India

“Ind AS” or “Indian | Indian Accounting Standards notified under Section 133 of the Companies Act, 2013

Accounting read with IAS Rules

Standards”

“Ind AS 24” Indian Accounting Standard 24, “Related Party Disclosures”, notified by the Ministry of
Corporate Affairs under Section 133 of the Companies Act, 2013 read with 1AS Rules

“Ind AS 37” Indian Accounting Standard 37, “Provisions, Contingent Liabilities and Contingent
Assets”, notified by the Ministry of Corporate Affairs under Section 133 of the
Companies Act, 2013 read with IAS Rules

“IGAAP” or “Indian | Accounting standards notified under section 133 of the Companies Act, 2013, read with

GAAP” Companies (Accounting Standards) Rules, 2006, as amended) and the Companies
(Accounts) Rules, 2014, as amended

“Insider Trading | Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,

Regulations” 2015

“IPC” The Indian Penal Code, 1860

“IPR” Intellectual property rights

“IPO” Initial public offer

“IST” Indian standard time

“IT Act” The Income Tax Act, 1961

“IT” Information technology

“Listing Agreement”

The equity listing agreement to be entered into by our Company with each of the Stock
Exchanges

“Listing Regulations”

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

“MCA” Ministry of Corporate Affairs, Government of India

“MICR” Magnetic ink character recognition

“Mn” or “mn” Million

“N.A.” Not applicable

“NAV” Net asset value

“NBFC” Non-Banking Financial Company

“NECS” National electronic clearing service

“NEFT” National electronic fund transfer

“N.I. Act” The Negotiable Instruments Act, 1881

“NPCI” National Payments Corporation of India

“NRE Account” Non-resident external account established in accordance with the Foreign Exchange
Management (Deposit) Regulations, 2016

“NRI” or “Non- | Non-Resident Indian as defined under the FEMA Regulations

Resident Indian”

“NRO Account” Non-resident ordinary account established in accordance with the Foreign Exchange
Management (Deposit) Regulations, 2016

“NSDL” National Securities Depository Limited

“NSE” National Stock Exchange of India Limited

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

Corporate Body” the extent of at least 60% by NRIs including overseas trusts in which not less than 60%
of the beneficial interest is irrevocably held by NRIs directly or indirectly and which was
in existence on October 3, 2003 and immediately before such date was eligible to
undertake transactions pursuant to the general permission granted to OCBs under the
FEMA. OCBs are not allowed to invest in the Offer

“P/E Ratio” Price/earnings ratio

“PAN” Permanent account number allotted under the Income Tax Act, 1961

“RBI” Reserve Bank of India

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

“RONW” Return on Net Worth

“Rs.” or “Rupees” or | Indian Rupees

“X” or “INR”

“RTGS” Real time gross settlement
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Term Description
“Rule 144A” Rule 144 A under the U.S. Securities Act
“SCRA” Securities Contracts (Regulation) Act, 1956
“SCRR” Securities Contracts (Regulation) Rules, 1957
“SEBI” Securities and Exchange Board of India constituted under the SEBI Act
“SEBI Act” Securities and Exchange Board of India Act, 1992
“SEBI ICDR | Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations” Regulations, 2018
“SEBI Merchant | Securities and Exchange Board of India (Merchant Bankers) Regulations, 1999

Bankers Regulations”

“SEBI SBEB

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

Regulations” 2014
“SICA” The erstwhile Sick Industrial Companies (Special Provisions) Act, 1985
“STT” Securities Transaction Tax

“State Government”

Government of a State of India

“Takeover
Regulations”

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

“U.S.A”/ “U.S.”/
“United States”

The United States of America and its territories and possessions, including any state of
the United States of America, Puerto Rico, the U.S. Virgin Islands, Guam, American
Samoa, Wake Island and the Northern Mariana Islands and the District of Columbia

“USD” or “US$”

United States Dollars

“U.S. GAAP” Generally Accepted Accounting Principles in the United States of America

“U.S. Securities Act” | United States Securities Act of 1933, as amended

“VAT” Value added tax

“VCFs” Venture capital funds as defined in and registered with the SEBI under the Securities and

Exchange Board of India (Venture Capital Fund) Regulations, 1996 or the Securities and
Exchange Board of India (Alternative Investment Funds) Regulations, 2012, as the case
may be
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CERTAIN CONVENTIONS, CURRENCY OF PRESENTATION, USE OF FINANCIAL
INFORMATION AND MARKET DATA

Certain Conventions

All references to “India” in this Draft Red Herring Prospectus are to the Republic of India and its territories and
possession and all references herein to the “Government”, “Indian Government”, “Gol”, “Central Government” or
the “State Government” are to the Government of India, central or state, as applicable.

All references to the “U.S.”, “USA” or “United States” are to the United States of America.

Unless stated otherwise, all references to page numbers in this Draft Red Herring Prospectus are to the page
numbers of this Draft Red Herring Prospectus.

Financial Data

Unless stated otherwise or the context requires otherwise, the financial information and financial ratios in this
Draft Red Herring Prospectus have been derived from our Restated Consolidated Summary Statements.

Certain other financial information pertaining to CCVL is derived from the CCVL Standalone Financial
Statements. We have also included our Pro Forma Financial Statements in this Draft Red Herring Prospectus.

Our Restated Consolidated Summary Statements are prepared by the Company in accordance with the
requirements of Section 26 of Part | of Chapter 111 of the Companies Act, 2013, relevant provisions of the SEBI
ICDR Regulations, and the Guidance Note on Reports on Company Prospectuses (Revised 2019) issued by the
ICAI

The Restated Consolidated Summary Statements for the nine months ended December 31, 2020 is not indicative
of full year results, and accordingly, such information is not comparable to the Restated Consolidated Summary
Statements for the Financial Year ended March 31, 2020. Further, (i) our financial statements as of and for the
nine months ended December 31, 2019 have not been audited, and accordingly no comparative financial
information for the nine months ended December 31, 2019 has been included herein, and (ii) our financial
statements for the financial year ended March 31, 2019 and March 31, 2018 are not comparable on account of the
Composite Scheme of Arrangement.

The CCVL Standalone Financial Statements for the nine months ended December 31, 2020 is not indicative of
full year results, and accordingly, such information is not comparable to the CCVL Standalone Financial
Statements for the Financial Year ended March 31, 2020. Further, the CCVL Standalone Financial Statements as
of and for the nine months ended December 31, 2019 have not been audited, and accordingly no comparative
financial information for the nine months ended December 31, 2019 has been included herein.

The Pro Forma Financial Information of the Company comprising the consolidated pro forma balance sheet as at
December 31, 2020 and as at March 31, 2020, the consolidated pro forma statement of profit and loss for the nine
months period ended December 31, 2020 and for the year ended March 31, 2020 read with the notes to the pro
forma financial information, has been prepared to reflect the acquisition of CCVL. The pro forma consolidated
balance sheet as at December 31, 2020 and March 31, 2020 has been prepared to reflect the acquisition of CCVL
as of December 31, 2020 and March 31, 2020 as if the common control transaction to obtain control over CCVL
occurred on December 31, 2020 and March 31, 2020, respectively. Further, the pro forma consolidated profit and
loss for the nine month period ended December 31, 2020 and the year ended March 31, 2020 has been prepared to
reflect the acquisition by CCVL as if the common control transaction to obtain control over CCVL occurred on
April 1, 2019 and April 1, 2020 respectively. The pro forma financial information of Company has been compiled
based on Restated Consolidated Summary Statements of the Company and the audited standalone financial
statements of CCVL prepared in accordance with Ind AS, as at and for the nine months ended December 31, 2020
and as at and for the year ended March 31, 2020 respectively, prepared in all material aspects in accordance with
the accounting policies as appearing in Restated Consolidated Summary Statements of the Company. Because of
its nature, the pro forma financial information addresses a hypothetical situation and therefore, does not represent
the Company’s actual consolidated financial position as at December 31, 2020 and March 31, 2020 nor does it
represent the Company’s consolidated financial results for the nine months ended December 31, 2020 and year
ended March 31, 2020. It illustrates the results of operations that would have resulted had the acquisition been
completed at the beginning of the period presented and the consolidated financial position had the acquisition been
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completed as at the year/ period end, but is not intended to be indicative of expected results or operations in the
future periods or the future financial position of the Company.

Further see, “Risk Factors — Internal Risk Factors — The Pro Forma Financial Information included in this Draft
Red Herring Prospectus may not accurately reflect our future financial condition, results of operations, cash
flows and business.”

For further information on our Company’s financial information, see “Restated Consolidated Summary
Statements” on page 193.

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 calendar year. Reference in this Draft Red Herring Prospectus to the terms Fiscal or Fiscal Year or Financial
Year is to the 12 months ended on March 31 of such year, unless otherwise specified.

The degree to which the financial information included in this Draft Red Herring Prospectus will provide
meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting policies
and practices, Ind AS, the Companies Act and SEBI ICDR Regulations. Any reliance by persons not familiar with
the aforementioned policies and laws on the financial disclosures presented in this Draft Red Herring Prospectus
should be limited. There are significant differences between Ind AS, Indian GAAP, U.S. GAAP and IFRS. Our
Company does not provide a reconciliation of its financial statements with Indian GAAP, IFRS or U.S. GAAP
requirements. Our Company has not attempted to explain those differences or quantify their impact on the
financial data included in this Draft Red Herring Prospectus and it is urged that you consult your own advisors
regarding such differences and their impact on our financial data. For further details in connection with risks
involving differences between Ind AS and other accounting principles, see “Risk Factors — Significant differences
exist between Ind AS and other accounting principles, such as US GAAP and IFRS, which may be material to
investors’ assessments of our financial condition.” on page 54. Further, any figures sourced from third-party
industry sources may be rounded off to other than two decimal points to conform to their respective sources.

Unless the context otherwise requires or indicates, any percentage amounts (excluding certain operational
metrics), as set forth in “Risk Factors”, “Our Business”, “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 31, 132 and 398, respectively, and elsewhere in this Draft Red
Herring Prospectus have been derived from the Restated Consolidated Summary Statements.

In this Draft Red Herring Prospectus, any discrepancies in any table between the total and the sums of the
amounts listed are due to rounding off. Except as otherwise stated, 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.

Non-GAAP Measures

Certain non-GAAP measures like Net Worth, Return on Net Worth, Net Assset Value per equity share, EBITDA,
EBITDA Margin, Operating Profit, Net Tangible Assets, Monetary Assets, Monetary Assets as a % of Net
Tangible Assets, Total Borrowings, and total non — current borrowings / total equity (“Non-GAAP Measures”)
presented in this Draft Red Herring Prospectus are a supplemental measure of our performance and liquidity that
are not required by, or presented in accordance with, Ind AS, IFRS or US GAAP. Further, these Non-GAAP
Measures are not a measurement of our financial performance or liquidity under Ind AS, IFRS or US GAAP and
should not be considered in isolation or construed as an alternative to cash flows, profit for the period / year or any
other measure of financial performance or as an indicator of our operating performance, liquidity, profitability or
cash flows generated by operating, investing or financing activities derived in accordance with Ind AS, IFRS or
US GAAP. In addition, these Non-GAAP Measures are not a standardised term, hence a direct comparison of
similarly titled Non-GAAP Measures between companies may not be possible. Other companies may calculate the
Non-GAAP Measures differently from us, limiting its usefulness as a comparative measure. Although the Non-
GAAP Measures are not a measure of performance calculated in accordance with applicable accounting standards,
our Company’s management believes that it is useful to an investor in evaluating us because it is a widely used
measure to evaluate a company’s operating performance. See “Risk Factors — We have presented certain
supplemental information of our performance and liquidity which is not prepared under or required under Ind
AS.” and “Other Financial Information”, “Capitalisation Statement” and “Other Regulatory and Statutory
Disclosures — Eligibility for the Offer” on pages 50, 393, 437 and 457, respectively.
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Currency and Units of Presentation
All references to:
1. “Rupees” or “INR” or “Rs.” or “X” are to the Indian Rupee, the official currency of India; and

2. “USD” or “US$” or “$” or “U.S. Dollar” are to the United States Dollar, the official currency of the
United States of America; and

3. CHF are to Swiss Franc, the official currency of Switzerland.

Except otherwise specified, our Company has presented certain numerical information in this Draft Red Herring
Prospectus in “million”, “billion” and “trillion” units. One million represents 1,000,000, one billion represents
1,000,000,000 and one trillion represents 1,000,000,000,000.

Figures sourced from third-party industry sources may be expressed in denominations other than millions or may
be rounded off to other than two decimal points in the respective sources, and such figures have been expressed in
this Draft Red Herring Prospectus in such denominations or rounded-off to such number of decimal points as
provided in such respective sources.

Time

All references to time in this Draft Red Herring Prospectus are to Indian Standard Time.

Exchange Rates

This Draft Red Herring Prospectus contains conversions 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
Indian Rupee and other foreign currencies:

Currency As on December 31, [As on March 31, 2020%|As on March 31, 2019®|As on March 31, 2018®
20209R) ® ® Q
1USD 73.05 75.39 69.17 65.04
1 CHF - 78.47 69.64 68.03

(Source: USD - www.fhil.org.in & CHF — www1.0anda.com)

@ In the event that March 31 of any of the respective years or December 31, 2020 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 Draft Red Herring Prospectus has been obtained or
derived from the report titled “Market assessment of PVC, caustic soda, chloromethanes, hydrogen peroxide and
custom manufacturing” dated March, 2021 prepared by CRISIL (the “CRISIL Report”) and publicly available
information as well as other industry publications and sources. The CRISIL Report has been prepared at the
request of our Company. For further details in relation to risks involving the CRISIL Report, see “Risk Factors -
We have commissioned an industry report from CRISIL Limited which has been used for industry related data in
this Draft Red Herring Prospectus and such data has not been independently verified by us. Accordingly,
prospective investors are advised not to place undue reliance on such information.” on page 48.

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, adequacy and
completeness or underlying assumptions are not guaranteed and their reliability cannot be assured. Accordingly,
no investment decisions should be made based on such information. Although we believe the industry and market
data used in this Draft Red Herring Prospectus is reliable, such data has not been independently verified by our
Directors, our Promoter or the GCBRLMs and BRLMs or any of their respective affiliates or advisors and none of
these parties, jointly or severally, make any representation as to the accuracy of this information. The data used in
these sources may have been reclassified by us for the purposes of presentation. Data from these sources may also
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not be comparable. 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 and assumptions that may prove to be incorrect.

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 31. Accordingly, investment decisions should not be
based solely on such information.

The extent to which the market and industry data used in this Draft Red Herring Prospectus is meaningful depends
on the reader’s familiarity with and understanding of the methodologies used in compiling such data. There are no
standard data gathering methodologies in the industry in which the business of our Company is conducted, and
methodologies and assumptions may vary widely among different industry sources.

In accordance with the SEBI ICDR Regulations, the section titled “Basis for the Offer Price” on page 93, includes
information relating to our peer group companies. Such information has been derived from publicly available
sources, and neither we, nor our Directors, nor our Promoter nor the GCBRLMs and BRLMs or any of their
affiliates have independently verified such information.

Disclaimer of CRISIL

This Draft Red Herring Prospectus contains certain data and statistics from the CRISIL Report, which is subject to
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. Chemplast
Sanmar Limited will be responsible for ensuring compliances and consequences of non-compliances for use of the
Report or part thereof outside India. CRISIL Research operates independently of, and does not have access to
information obtained by CRISIL Ratings Limited / CRISIL Risk and Infrastructure Solutions Ltd (CRIS), which
may, in their regular operations, obtain information of a confidential nature. The views expressed in this Report
are that of CRISIL Research and not of CRISIL Ratings Limited / CRIS. No part of this Report may be
published/reproduced in any form without CRISIL s prior written approval.

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 Draft Red Herring 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 Offer, including the merits and risks involved. The Equity
Shares offered in the Offer 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 144 A under the U.S. Securities Act)
in transactions exempt from the registration requirements of the U.S. Securities Act and (b) outside of the United
States in offshore transactions as defined in and in compliance with Regulation S and the applicable laws of the
jurisdiction where those offers and sales are made.
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FORWARD LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain statements which are not statements of historical facts and
may be described as “forward-looking statements”. These forward-looking statements generally can be identified
by words or phrases such as “aim”, “anticipate”, “are likely”, “believe”, “continue”, “can”, “shall”, “could”,
“expect”, “estimate”, “intend”, “may”, “likely” “objective”, “plan”, “project”, “propose”, “seek to”, “will”, “will
continue”, “will likely”, “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 statements
regarding our expected financial conditions, results of operations, business plans and prospects are forward-
looking statements. However, these are not the exclusive means of identifying forward looking statements.

All forward-looking statements are subject to risks, uncertainties, expectations and assumptions about us that
could cause actual results to differ materially from those contemplated by the relevant forward-looking statement.

Actual results may differ materially from those suggested by the forward-looking statements due to risks or
uncertainties associated with our expectations with respect to, but not limited to, regulatory changes pertaining to
the industry in which our Company operates and our ability to respond to them, our ability to successfully
implement our strategy, our growth and expansion, technological changes, our exposure to market risks, general
economic and political conditions in India and globally 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 laws, regulations, taxes, changes in competition in our industry and incidents of any
natural calamities and/or acts of violence. Certain important factors that could cause actual results to differ
materially from our Company’s expectations include, but are not limited to, the following:

1. Impact of coronavirus disease (COVID-19) on our business, results of operations and financial condition;

2. impact of unplanned slowdowns or shutdowns in our manufacturing operations or under-utilization of our
manufacturing capacities;

3. any adverse developments affecting Tamil Nadu or Puducherry, as our manufacturing facilities are

concentrated in Tamil Nadu and Puducherry;

reduction in the demand for specialty paste PVC resin;

any downturn in the end-user industries;

adverse developments in our relationship with our customers;

our ability to obtain or maintain regulatory approvals for our manufacturing facilities and products;

non-compliance with increasingly stringent safety, health, environmental and labour laws and other

applicable regulations;

inability to accurately forecast demand for our products and manage our inventory; and

10. any delay, interruption or reduction in the supply of raw materials to manufacture our products, as we
source our raw material from a limited number of suppliers.

N A

©

For further discussion of factors that could cause the actual results to differ from our estimates and expectations,
see “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Position and
Results of Operations” on pages 31, 132 and 398, respectively. By their nature, certain market risk disclosures are
only estimates and could be materially different from what actually occurs in the future. As a result, actual gains
or losses could materially differ from those that have been estimated.

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

Forward-looking statements reflect the current views of our Company as of the date of this Draft Red Herring
Prospectus and are not a guarantee of future performance. These statements are based on the management’s
beliefs, assumptions, current plans, estimates and expectations, which in turn are based on currently available
information. Although we believe the assumptions upon which these forward-looking statements are based are
reasonable, any of these assumptions could prove to be inaccurate, and the forward-looking statements based on
these assumptions could be incorrect.

Neither our Company, our Directors, our Promoter, the GCBRLMs and BRLMs, the Syndicate Member nor any
of their respective affiliates or advisors have any obligation to update or otherwise revise any statements reflecting
circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the underlying
assumptions do not come to fruition. In accordance with the SEBI requirements, our Company will ensure that
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investors in India are informed of material developments pertaining to our Company and the Equity Share forming
part of the Offer from the date of this Draft Red Herring Prospectus until the time of the grant of listing and
trading permission by the Stock Exchanges. The Selling Shareholders shall ensure (through our Company and the
GCBRLMs and BRLMs) that the investors are informed of material developments in relation to statements
specifically confirmed or undertaken by the respective Selling Shareholders in this Draft Red Herring Prospectus,
the Red Herring Prospectus and the Prospectus until the time of the grant of listing and trading permission by the
Stock Exchanges. Only statements and undertakings which are specifically confirmed or undertaken by the
Selling Shareholders, as the case may be, in this Draft Red Herring Prospectus shall be deemed to be statements
and undertakings made by such Selling Shareholders.
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SUMMARY OF THE OFFER DOCUMENT

This section is a general summary of the terms of the Offer, certain disclosures included in this Draft Red Herring
Prospectus and is not exhaustive, nor does it purport to contain a summary of all the disclosures in this Draft Red
Herring Prospectus or all details relevant to prospective investors. This summary should be read in conjunction
with, and is qualified in its entirety by, the more detailed information appearing elsewhere in this Draft Red
Herring Prospectus, including the sections titled “Risk Factors”, “The Offer”, “Capital Structure”, “Industry
Overview”, “Our Business”, “Objects of the Offer”, “Our Promoter and Promoter Group”, “Restated
Consolidated Summary Statements”, “Management’s Discussions and Analysis of Financial Position and Results
of Operations”, “Outstanding Litigation and Material Developments”, “Offer Structure”, on pages 31, 58, 74,
102, 132, 87, 182, 193, 398, 442 and 480 respectively.

Primary business of our Company

CSL is a leading specialty chemicals manufacturer in India with focus on specialty paste PVC resin and custom
manufacturing of starting materials and intermediates for pharmaceutical, agro-chemical and fine chemicals
sectors. CSL is the largest manufacturer of specialty paste PVC resin in India, on the basis of installed production
capacity as of December 31, 2020. In addition, CSL is also the third largest manufacturer of caustic soda and the
largest manufacturer of hydrogen peroxide, each in South India, on the basis of installed production capacity as of
December 31, 2020 and one of the oldest manufacturers in the chloromethanes market in India. (Source: CRISIL
Report) CSL has also acquired 100.0% equity interest in CCVL that is the second largest manufacturer of
suspension PVC resin in India and the largest manufacturer in South India, on the basis of installed production
capacity as of December 31, 2020. (Source: CRISIL Report)

Summary of the Industry in which our Company operates

Total production of specialty paste PVC resin in India in financial year 2020 stood at 78 KTPA against a demand
of 143 KTPA. Hence, 45% of the demand was met through imports. Specialty chemicals segment clocked 8-9%
CAGR from financial years 2015 to 2020, driven by an increase in domestic consumption from various end-user
industries and rising exports. Textile parks are expected to boost the demand for caustic soda. Hydrogen peroxide
demand is expected to log 6-7% CAGR between financial years 2020 and 2025. Chloromethanes market is
expected grow at 8-9% CAGR through financial year 2025. India meets 56% of its S-PVC requirements via
imports.

Name of the Promoter

Our Promoter is SHL. For further details, see “Our Promoter and Promoter Group” on page 182.

Offer Size
Offer of Equity Shares™” Up to [e] Equity Shares, aggregating up to 235,000 million
of which
Fresh Issue®™® Up to [e] Equity Shares, aggregating up to 15,000 million
Offer for Sale® Up to [e] Equity Shares, aggregating up to ¥ 20,000 million by

the Selling Shareholders. comprising an offer for sale of up to

[e] Equity Shares aggregating up to X 18,500 million by the

Promoter Selling Shareholder, and up to [e] Equity Shares

aggregating up to X 1,500 million by the Promoter Group Selling

Shareholder

(1) The Offer has been authorized by a resolution of our Board dated April 15, 2021, and by a resolution of our Shareholders
dated April 27, 2021.

(2) The Equity Shares being offered by the Selling Shareholders are eligible for being offered for sale as part of the Offer in
terms of the SEBI ICDR Regulations. For further details of authorisations pertaining to the Offer for Sale, see “Other
Regulatory and Statutory Disclosures” on page 457.

(3) Our Company may, in consultation with the GCBRLMs and the BRLMs, consider undertaking a fresh issuance of such
number of Equity Shares aggregating up to < 3,000 million between the date of this Draft Red Herring Prospectus till the
date of filing of the RHP with the RoC. The Pre-IPO Placement, if undertaken, and any amount raised pursuant to such a
Pre-1PO Placement will be reduced from the amount of the Fresh Issue i.e. 15,000 million, subject to applicable law.

The Offer shall constitute [®]% of the post Offer paid up Equity Share capital of our Company.
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The above table summarises the details of the Offer. For further details of the offer, see “The Offer” and “Offer
Structure” on pages 58 and 480, respectively.

Objects of the Offer
Our Company proposes to utilise the Net Proceeds towards funding the following objects:
(In < million)
Particulars Amount
Early redemption of Non-Convertible Debentures issued by our Company, in 12,382.50
full
General corporate purposes* [e]
Net Proceeds* [e]

* To be determined upon finalisation of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount utilised for
general corporate purposes shall not exceed 25% of the Gross Proceeds

For further details, see “Objects of the Offer” on page 87.
Aggregate pre-Offer shareholding of our Promoter and our Promoter Group

The aggregate pre-Offer shareholding of our Promoter and Promoter Group as a percentage of the pre-Offer paid-
up Equity Share capital of the Company is set out below:

S No. Name of shareholder Pre-Offer
Number of Equity Shares Percentage of total pre-Offer paid
up Equity Share capital
(%)
Promoter
1. [ SHL | 132,480,000** | 98.81
Promoter Group

2. SESL*** 1,600,000 1.19
Total 134,080,000 100.00

*Also the Promoter Selling Shareholder.
**Held along with 5 other nominees holding two Equity Shares each.
***Also the Promoter Group Selling Shareholder.

Summary derived from the Restated Consolidated Summary Statements

The following details of our capital, net worth, net asset value per Equity Share and total borrowings as at and for
the nine months ended December 31, 2020 and as at and for the years ended March 31, 2020, March 31, 2019 and
March 31, 2018 and total revenue from operations, profit after tax and earnings per Equity Share (basic and
diluted) for the nine months ended December 31, 2020 and as at and for Fiscals 2020, 2019 and 2018 are derived
from the Restated Consolidated Summary Statements:

(In T million except per share data)

Particulars N'”Egl‘;?,fgifgﬂofogngd Fiscal 2020 | Fiscal 2019 | Fiscal 2018
Equity Share capital 670.40 670.40 670.40 800.00
Net Worth 8,632.45 8,460.25 14,115.26 5,450.55
Total Income 8,775.60 12,655.10 12,667.74 31,525.83
Restated Profit / (Loss) after tax 161.42 461.25 1184.64 2485.43
Earnings per share
- Basic 1.20* 2.04 4.53 15.53
- Diluted 1.20* 2.04 4.53 15.53
Net asset value per equity share 64.38 63.10 105.27 34.07
Total Borrowings 12,770.20 12,886.84 2,528.52 5,253.75

* Not annualised

For further details see “Financial Information” on page 192.

Further, as required under SEBI ICDR Regulations, our Company has included Pro Forma financial Information
to illustrate the acquisition of CCVL. For further details, see “Pro Forma Financial Information” on page 258.
Further see, “Risk Factors — Internal Risk Factors — The Pro Forma Financial Information included in this Draft
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Red Herring Prospectus may not accurately reflect our future financial condition, results of operations, cash
flows and business” on page 39.

Qualifications of the Auditors which have not been given effect to in the Restated Consolidated Summary
Statements

There are no auditor qualifications which have not been given effect to in the Restated Consolidated Summary
Statements.

Summary of Outstanding Litigation
A summary of outstanding litigation proceedings as on the date of this Draft Red Herring Prospectus as disclosed

in the section titled “Outstanding Litigation and Material Developments” in terms of the SEBI ICDR Regulations
and the Materiality Policy is provided below:

Amount involved™

Type of Proceedings Number of cases  in million)

Cases against our Company

Criminal proceedings - -
Actions taken by statutory or regulatory authorities 31 503.75

Claims related to direct and indirect taxes 254 1,111.67

Other pending material litigation proceedings 1 -
Total 286 1,615.42

Cases by our Company

Criminal proceedings - -

Other pending material proceedings - -
Total - -
Cases against our Subsidiary

Criminal proceedings -
Actions taken by statutory or regulatory authorities 2 10.58

Claims related to direct and indirect taxes 35 308.71

Other pending material litigation proceedings - -
Total 37 319.29
Cases by our Subsidiary

Criminal proceedings - -

Other pending material proceedings - -
Total - -
Cases against our Promoter
Criminal proceedings - -
Actions taken by statutory or regulatory authorities - -
Disciplinary actions including penalties imposed by SEBI or stock
exchanges against our Promoter in the last five financial years. ) i
Claims related to direct and indirect taxes - -
Other pending material litigation - -
Total - -
Cases by our Promoter

Criminal proceedings - -

Other pending material litigation - -

Total - -
Cases against the Directors

Criminal proceedings 2 NA
Actions taken by statutory or regulatory authorities - -

Direct and indirect taxes - -

Other pending material litigation - -

Total 2 NA
Cases by the Directors

Criminal proceedings - -

Other pending material litigation - -

Total - -
Cases against the Group Companies

Pending litigation which has a material impact on our Company - -

Total - -

Cases by the Group Companies
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Type of Proceedings Number of cases

Amount involved”
(X in million)

Pending litigation which has a material impact on our Company -

*To the extent quantifiable

For further details of the outstanding litigation proceedings, see “Outstanding Litigation and Material
Developments” on page 442.

Risk Factors

Investors should see “Risk Factors” on page 31 to have an informed view before making an investment decision.

Summary of Contingent Liabilities of our Company

Details of the contingent liabilities (as per Ind AS 37) of our Company as on December 31, 2020 derived from the
Restated Consolidated Summary Statements are set forth below:

Sr. Particulars Amount (in  million) as
No. on December 31, 2020
1. Claims against the Company not acknowledged as debts :
- On account of Direct Taxes 50.54
- On account of Indirect Taxes 228.92
- On account of other disputes 148.98
2. Corporate guarantee given to State Industries Promotion Corporation of Tamil Nadu 1,076.63
(“SIPCOT?”) in respect of soft loan availed by CCVL from SIPCOT (total amount of the
corporate guarantee given by our Company to SIPCOT for the soft loan facility is
%3,318.6 million, and actual amount of the loan drawn by CCVL against this facility is
%1,076.63 million)
Total 1,505.07

For further details of the contingent liabilities (as per Ind AS 37) of our Company as on December 31, 2020, see
“Restated Consolidated Summary Statements — Contingent liabilities” on page 249.

Summary of Related Party Transactions

Summary of the related party transactions as per Ind AS 24-Related Party Disclosures, read with the SEBI ICDR
Regulations, derived from Restated Consolidated Summary Statements, is as follows:

(Rin million)
Nine months
Nature of transaction Name of the Party e e el Fiscal 2020 Fiscal 2019 | Fiscal 2018
December 31,
2020
Purchase of property, | Sanmar Speciality - - - 48.83
plant and equipment Chemicals Limited
Sale of power Chemplast  Cuddalore - 146.14 75.80 -
Vinyls Limited
Sale of materials Sanmar Speciality - - - 32.02
Chemicals Limited
Chemplast ~ Cuddalore 4.98 7.86 - -
Vinyls Limited
Sale of MEIS scrips Chemplast  Cuddalore - 19.25 - -
Vinyls Limited
Printing and stationery | Chemplast  Cuddalore - 0.91 5.27 1.19
expense Vinyls Limited
Purchase of materials Chemplast ~ Cuddalore 0.24 - - -
Vinyls Limited
Purchase of MEIS Scrips | Sanmar Engineering - - 2.25 1.28
Services Limited
Distribution of profits | Mowbrays  Corporate 17.23 92.58 77.82
received  from  joint | Finance
venture
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(Rin million)

Nine months
Nature of transaction Name of the Party Berlod S Fiscal 2020 Fiscal 2019 | Fiscal 2018
ecember 31,
2020
Profit/(loss) on sale/ | Mowbrays Corporate 1,697.15 - - -
redemption of | Finance
investments in  joint
venture(including  OCI
share)
Share of profit / (loss) | Mowbrays  Corporate (758.68) (538.66) (1305.98) 356.98
from associate and joint | Finance
venture (including OCI | Sanmar Group (681.88) (43.16) - -
share) International Limited
Expenses paid Sanmar Speciality - - - 0.26
Chemicals Limited
Expenses recovered Sanmar Speciality - - - 0.03
Chemicals Limited
Sanmar Engineering 0.08 - - -
Services Limited
Chemplast ~ Cuddalore 0.08 0.36 - -
Vinyls Limited
Advance for issuance of | Sanmar Holdings - 6,375.00 - -
zero coupon compulsorily | Limited
convertible  debentures
redeemed during the year
Investment made during | Sanmar Overseas - - - 0.22
the year Investments AG
Mowbrays  Corporate - 4,590.20 23,232.48 16,201.64
Finance
Investment redeemed | Mowbrays Corporate 10,734.63 5,842.86 20,621.86 12,994.15
during the year Finance
Remuneration P S Jayaraman 14.98 20.46 17.68 17.48
Sitting fees S.V.Mony - - 0.01 0.04
V K Parthasarathy 0.03 0.03 0.04 0.05
Investment made during | Sanmar Group - 4,821.95 - -
the year in CCPS International Limited

For further details of the related party transactions, as per the requirements under Ind AS 24 ‘Related party
transactions, see “Related Party Transactions” on page 397.

Financing Arrangements

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

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

The Promoter Selling Shareholder* and the Promoter Group Selling Shareholder** have not acquired any Equity
Shares in the last one year preceding the date of this Draft Red Herring Prospectus***.

*Also our Promoter.
**Also a member of the Promoter Group.
***As certified by Independent Chartered Accountant, by way of their certificate dated April 22, 2021.

Details of pre-Offer Placement
Our Company may, in consultation with the GCBRLMs and the BRLMs, consider undertaking a fresh issuance of
such number of Equity Shares aggregating up to % 3,000 million between the date of this Draft Red Herring

Prospectus till the date of filing of the RHP with the RoC (“Pre-IPO Placement”). The Pre-IPO Placement, if
undertaken, and any amount raised pursuant to such a Pre-IPO Placement will be reduced from the amount of the
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Fresh Issue i.e. ¥15,000 million, subject to applicable law.
Average cost of acquisition for our Promoter and Selling Shareholders

The average cost of acquisition per Equity Share by our Promoter and the Selling Shareholders, as at the date of
this Draft Red Herring Prospectus, is:

Name of the Promoter / Selling Number of Equity Shares Average cost of acquisition per
Shareholders Equity Share (in )***
SHL* 132,480,000 1.72
SESL** 1,600,000 30.14

*Also our Promoter.
**Also a member of the Promoter Group.
*** As certified by Independent Chartered Accountant, by way of their certificate dated April 22, 2021.

For further details of the average cost of acquisition for our Promoter, see “Capital Structure — Build-up of our
Promoter’ shareholding in our Company” at page 80.

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 Draft Red Herring Prospectus.

Split / Consolidation of Equity Shares in the last one year

Except as disclosed in the section, “Capital Structure” on page 74, there has been no split or consolidation of the
Equity Shares of our Company in the last one year.
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SECTION Il - RISK FACTORS

An investment in equity shares involves a high degree of risk. You should carefully consider each of the
following risk factors together with all other information set forth in this Draft Red Herring Prospectus,
including the risks and uncertainties described below, before making an investment in the Equity Shares.
The risks and uncertainties described below are not the only risks that we currently face or are relevant to
us, our Equity Shares, the industry in which we operate or to India. Additional risks and uncertainties not
presently known to us or that we currently believe to be immaterial may also adversely affect our business,
prospects, results of operations, cashflows and financial condition. In order to obtain a complete
Understanding about us, investors should read this section in conjunction with “Our Business”, “Industry
Overview”, “Management’s Discussion and Analysis of Financial Conditions and Results of Operations of
our Company” and “Results of Operations of CCVL” on pages 132, 102, 398 and 429, respectively, as well
as the financial statements, including the notes thereto, and other financial information included elsewhere
in this Draft Red Herring Prospectus.

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, cashflows and financial condition could
suffer, the trading price of, and the value of your investment in, the 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 making an investment decision with respect to this Offer, you must rely on your own examination of our
Company, Chemplast Cuddalore Vinyls Limited (“CCVL "), our wholly owned subsidiary, our business, and
the terms of this Offer, including the merits and risks involved and you should consult your tax, financial and
legal advisors about the particular consequences to you of an investment in the Equity Shares. 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, such as those relating to levels of consolidated
indebtedness and our ability to comply with the covenants contained in the agreements that govern our
indebtedness. 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. This Draft Red Herring Prospectus also contains forward-
looking statements that involve risks, assumptions, estimates and uncertainties. Our actual results could
differ materially from those anticipated in these forward-looking statements as a result of certain factors,
including the considerations described below and elsewhere in this Draft Red Herring Prospectus. See
“Forward-Looking Statements” on page 23.

Our Company manufactured suspension PVC resin until Financial Year 2018. The undertaking engaged in
suspension PVC resin business was demerged from our Company to CCVL, on a going concern basis, with
effect from April 1, 2018, pursuant to a scheme of arrangement (the “Composite Scheme of Arrangement”).
Unless otherwise stated, or unless context requires otherwise, all financial information of our Company used
in this section has been derived from our Restated Consolidated Summary Statements and all the financial
information of CCVL used in this section has been derived from CCVL'’s Standalone Financial Statements.
CCVL became our wholly owned subsidiary on March 31, 2021 pursuant to the acquisition of CCVL by our
Company (“CCVL Acquisition” and our financial statements included in the DRHP do not reflect the results of
operations of CCVL. We have included pro forma financial consolidated balance sheet as at December 31, 2020
and March 31, 2020 to illustrate the impact of acquisition of CCVL as of December 31, 2020 and March 31, 2020
and pro forma consolidated statement of profit and loss for the nine month period ended December 31, 2020 and
for the year ended March 31, 2020 to illustrate impact of acquisition of CCVL as if the common control
transaction to obtain control over CCVL occurred on April 1, 2020 and April 1, 2019 respectively, under “Pro
Forma Financial Information” on page 258. Unless specified or quantified in the relevant risk factors below,
we are not in a position to quantify the financial or other implications of any of the risks described in this
section. In this section, unless the context otherwise requires, references to “we”, “us”, “our” and similar terms
are to Chemplast Sanmar Limited, on a consolidated basis.

Unless otherwise indicated, industry and market data used in this section has been derived from the CRISIL
Report titled “Market assessment of PVC, caustic soda, chloromethane, hydrogen peroxide and custom
manufacturing” dated March 2021 (the “CRISIL Report”) prepared and issued by CRISIL Limited and
commissioned by our Company in connection with the Offer. Unless otherwise indicated, all financial,
operational, industry and other related information derived from CRISIL Report and included herein with respect
to any particular year refers to such information for the relevant calendar year. Neither we, nor any of the
GCBRLMs or BRLMs, nor any person connected with the Offer, has verified any information in the CRISIL
Report.
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INTERNAL RISKS

1.

The extent to which the coronavirus disease (COVID-19) affects our business, results of operations
and financial condition will depend on future developments, which are uncertain and cannot be
predicted.

In the first half of calendar year 2020, COVID-19 spread to a majority of countries across the world,
including India and other countries where our suppliers and customers are located. The COVID-19
pandemic has had, and may continue to have, repercussions across local, national and global
economies and financial markets. In particular, a number of governments and organizations have
revised GDP growth forecasts for financial year 2021 downwards in response to the economic
slowdown caused by the spread of COVID-19, and it is possible that the COVID-19 pandemic will
cause a prolonged global economic crisis or recession.

The global impact of the COVID-19 pandemic has been rapidly evolving and public health officials
and governmental authorities have reacted by taking measures, including in the regions in which we
operate, such as prohibiting people from assembling in heavily populated areas, instituting
quarantines, restricting travel, issuing lockdown orders and restricting the types of businesses that
may continue to operate, among many others. The outbreak of COVID-19 was recognized as a public
health emergency of international concern on January 30, 2020 and as a pandemic by the WHO on
March 11, 2020. On March 14, 2020, India declared COVID-19 as a “notified disaster” and imposed a
nationwide lockdown announced on March 24, 2020. Progressive relaxations have been granted for
movement of goods and people and cautious re-opening of businesses and offices. However,
lockdowns have been re-introduced in certain areas and it may be re-introduced in other areas or
extended in the future. The COVID-19 pandemic may affect our business, results of operations and
financial condition, in the future, in a number of ways such as:

. result in a complete or partial closure of, or disruptions or restrictions on our ability to conduct,
our manufacturing operations;

. impact ability of our management and employees to travel, enter into or complete material
contracts and other business transactions and delay movement of our products;

e our inability to source key raw materials as a result of the temporary or permanent closure of the
facilities of suppliers of our key raw materials;

e non-availability of labour, which could result in a slowdown in our operations and delay the
expansion of our manufacturing facilities;

e our inability to access debt and equity capital on acceptable terms, or at all;

e the effects of the COVID-19 pandemic on our future results of operations, cash flows and
financial condition could adversely impact our compliance with the covenants in our credit
facilities and other financing agreements and could result in events of default and the
acceleration of indebtedness;

. increased vulnerability to cyber-security threats and potential breaches, including phishing
attacks, malware and impersonation tactics, resulting from the increase in numbers of employees
working from home;

e uncertainty as to what conditions must be satisfied before government authorities completely lift
lockdown orders; and

e the potential negative impact on the health of our employees, particularly if a significant number
of them are afflicted by COVID-19, could result in a deterioration in our ability to ensure
business continuity during this disruption.

On account of the lockdown, our operations were disrupted at manufacturing facilities from March
2020 to May 2020 and this resulted in a reduction in our revenues. We also incurred additional
expenses in connection with, among other things, retaining employees, fixed costs payable for
maintaining our manufacturing plants and loss of inventory. However, events beyond our control may
unfold in the future, which makes it difficult for us to predict the impact that COVID-19 will have on
us, our customers or suppliers in the future. Further, our insurance policies may not provide adequate
coverage in circumstances, such as the COVID-19 pandemic.

Our Company has made a detailed assessment of its liquidity position and of the recoverability of the
Company’s assets based on internal and external information. Based on the performance of sensitivity
analysis on the assumptions used and considering the current indicators of future economic conditions
relevant to our Company’s operations (wherever applicable), our management expects to recover the

32



carrying value of these assets. However, due to COVID-19 pandemic, the impact of COVID-19
pandemic may differ from those estimated.

Our Statutory Auditor has included an emphasis of matter in its examination report on our Restated
Consolidated Summary Statements for the nine months ended December 31, 2020 and the financial
year 2020, describing the impact of COVID-19 pandemic, and its consequential impact on our
Company’s operations and carrying value of its assets. Our Statutory Auditor has also included an
emphasis of matter in the assurance report on the Pro Forma Financial Information, describing the
impact of COVID -19 pandemic on the business and operations and carrying value of assets of our
Company and CCVL.

Further, the statutory auditor of CCVL has included an emphasis of matter in its audit report on
CCVL'’s Standalone Financial Statements for the nine months ended December 31, 2020, describing the
uncertainties and impact of COVID-19 pandemic, and its consequential impact on CCVL’s operations
and carrying value of its assets. The statutory auditor of CCVL has also included an emphasis of
matter in its audit report on CCVL’s Standalone Financial Statements for the financial year 2020,
describing the impact of COVID-19 pandemic on CCVL’s liquidity position and the recoverability of
carrying value of property, plant and equipment, inventories and investments as assessed by the
management of CCVL. The actual results may differ from such estimates depending on future
developments.

Any intensification of the COVID-19 pandemic or any future outbreak of another highly infectious or
contagious disease may adversely affect our business, financial condition and results of operations.
Further, as COVID-19 adversely affects our business and results of operations, it may also have the
effect of exacerbating many of the other risks described in this “Risk Factors” section.

Unplanned slowdowns or shutdowns in our manufacturing operations or under-utilization of our
manufacturing capacities could have an adverse effect on our business, results of operations, cash
flows and financial condition.

We have four manufacturing facilities, of which three are located in Tamil Nadu and one is located in
Puducherry. Our business is dependent upon our ability to efficiently manage our manufacturing
facilities, which are subject to various operating risks, including productivity of our workforce,
compliance with regulatory requirements and circumstances beyond our control, such as the
breakdown and failure of equipment or industrial accidents, severe weather conditions, natural
disasters and infectious disease outbreaks such as the COVID-19 pandemic. Any significant
malfunction or breakdown of our machinery may entail significant repair and maintenance costs and
cause delays in our operations. We may also experience loss of, or a decrease in, revenue due to
lower manufacturing levels. In addition, we may be required to shut down our manufacturing
facilities for various reasons such as maintenance, inspection, testing and capacity expansion.
Further, the capacity utilization at our manufacturing facilities is subject to various factors such as
availability of raw materials, power, water, efficient working of machinery and equipment and
optimal manufacturing planning. An inability to utilize our manufacturing facility to its full or
optimal capacity, non-utilization of such capacities could have an adverse effect on our results of
operations, cash flows and financial conditions. For example, we had to stop our manufacturing
operations at our ethylene and EDC plants at our Mettur Facility due to an increase in the price of
alcohol. Further, our inability to effectively respond to any shutdown or slowdown and rectify any
disruption, in a timely manner and at an acceptable cost, could lead to an adverse effect on business,
results of operations, cash flows, and financial condition.

Our manufacturing facilities are concentrated in Tamil Nadu and Puducherry and any adverse
developments affecting Tamil Nadu or Puducherry could adversely affect our business, results of
operations, cash flows, and financial condition.

All of our manufacturing facilities are located in Tamil Nadu and Puducherry. In addition, we have leased
a salt field from the Government of Tamil Nadu at Vedaranyam, Tamil Nadu from which we have
approval to extract up to 400 kt of salt per annum (“Vedaranyam Salt Field”). Consequently, any
significant social, political or economic disruption, or natural calamities or civil disruptions in Tamil Nadu
or Puducherry, or changes in the policies of the state or local governments of Tamil Nadu or Puducherry
or the Government of India, may require us to suspend our operations, either temporarily or permanently,
incur significant capital expenditure and change our business strategy. The occurrence of, or our inability
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to effectively respond to any such event, could have an adverse effect on our business, results of
operations, cash flows, and financial condition.

Our Company derives a significant portion of its revenues from the sale of specialty paste PVC
resin and any reduction in the demand for specialty paste PVC resin could have an adverse effect
on our business, results of operations, cash flows and financial condition.

Our Company derives a significant portion of our revenues from the sale of specialty paste PVC resin.
However, our Company’s revenue from the sale of specialty paste PVC resin may decline as a result of
increased competition, regulatory action, litigation, pricing pressures, or fluctuations in the demand for or
supply of such products including as a result of companies increasing their production capacities within
India or outside India, or the outbreak of an infectious disease such as COVID-19, which may adversely
affect our business, results of operations, cash flows and financial condition.

Similarly, CCVL derives all of its revenue from the sale of suspension PVC resin. Any decline in the
revenue from sale of suspension PVC resin in the future may adversely affect our business, results of
operations, cash flows and financial condition.

On a going forward basis, specialty paste PVC resin and suspension PVC resin will continue to contribute
a significant majority of our revenues.

Our business and the demand for our products is heavily reliant on the demand from end-user
industries and any downturn in the end-user industries could have an adverse impact on our
business, results of operations, cash flows and financial condition.

A significant portion of our revenue is generated from sale of our products to end-user industries such as
pharmaceutical, automotive, textile, paper, soap and detergent industries and, consequently, the demand
for our products and margin of our products is dependent on and directly affected by factors affecting
these industries. Any material downturn in any of the end-user industries that we service, as a result of
increased competition, regulatory action, litigation, pricing fluctuation or outbreak of an infectious disease
like COVID-19 may impact us. There can be no assurance that the lack of demand from any one of these
industries can be off-set by sales to other industries in which our products find application or by
successfully introducing new products in these industries.

Any adverse developments in our relationship with our customers could have an adverse effect on
our business, results of operations, cash flows and financial condition.

We are dependent on a limited number of customers for a significant portion of our revenues. Revenue
from our Company’s top 10 customers constituted 38.00% and 30.00% of our Company’s revenue from
operations for nine months ended December 31, 2020 and Financial Year 2020. Further, for our custom
manufacturing operations, we are dependent on limited number of customers for a substantial portion of
the revenues. We cannot assure you that we will be able to significantly reduce customer concentration in
the future.

We typically do not have firm commitment in the form of long-term supply agreements with our key
customers and instead rely on purchase orders or short term arrangements to govern the volume and other
terms governing sale of our products. Consequently, there is no commitment on the part of such customers
to continue to place new purchase orders with us and as a result, our cash flow and consequent revenue
may fluctuate significantly from time to time. The fluctuation in demand for our products may either
require us to increase production or decrease production and inventories at short notice, which may result
in us bearing additional costs and incurring losses. Further, the deterioration of the financial condition or
business prospects of these customers could reduce their requirement of our services and their ability to
pay us, on a timely basis or at all, which could result in a significant decrease in the revenues we derive
from them.

Our contracts impose stringent confidentiality and secrecy obligations on us and typically require us to
comply with various international and organizational codes and practices including the ethical code of
conduct in relation to bribery, code of conduct for service providers and privacy policies. Our contracts
also provide our customers the right to inspect and audit our facilities and processes after providing
reasonable notice to us. Committed delivery schedules and pre-agreed pricing structures in such contracts
could expose us to risks arising from unavailability of raw materials and fluctuations in raw material



prices in the future. We may not be able to adequately adjust our inventory in case of cancellation of
orders under such contracts and this could affect our profitability.

Further, some of our customers currently manufacture or may start manufacturing their own starting
materials or intermediates and may discontinue the use of our custom manufacturing operations. The loss
of our significant customer or a reduction in the amount of business we obtain from such customer could
have an adverse effect on our business, results of operations, cash flows and financial condition.

Similarly, revenue from CCVL’s top 10 customers constituted 58.00% and 57.00% of its revenue from
operations for nine months ended December 31, 2020 and Financial Year 2020.

If we are unable to obtain or maintain regulatory approvals for our manufacturing facilities and
products, we may be unable to operate our manufacturing facilities or sell our products, which
could adversely affect our business, cash flows and results of operations.

The import, manufacture, storage, marketing and sale of our products require several regulatory approvals,
including but not limited to, the authorizations under PESO, Factories Act, authorization by Tamil Nadu
Pollution Control Board, Industrial Entrepreneur’s Memorandum and licenses issued under the Drugs and
Cosmetics Act, 1940. Regulatory requirements with respect to our products and the products of our
customers are subject to change. Any adverse change in the laws governing the manufacturing and storage
of our products and their usage by our customers, including the development of licensing requirements
and technical standards and specifications or the imposition of onerous requirements, may have an adverse
impact on our operations. We may be required to alter our manufacturing process and target markets and
incur capital expenditure to achieve compliance with such new regulatory requirements applicable to us
and our customers. In the event that we are unable to renew or maintain such statutory permits and
approvals or comply with any or all of their applicable terms and conditions, or seek waivers or extensions
of time for complying with such terms and conditions, our operations may be interrupted and penalties
may be imposed on us by the relevant authorities.

Non-compliance with increasingly stringent safety, health, environmental and labour laws and
other applicable regulations, may adversely affect our business, results of operations, cash flows
and financial condition. Further, we may not be able to renew or maintain our statutory and
regulatory permits and approvals required to operate our business.

Our operations generate pollutants and waste, some of which may be hazardous and therefore, we are
subject to various laws and government regulations, including in relation to safety, health, environmental
protection and labour. These laws and regulations impose controls on air and water discharge, disposal of
bio-medical waste, storage, transport, handling, disposal, employee exposure to hazardous substances and
other aspects of our manufacturing operations. Improper handling or storage of these materials could
result in accidents, injure our personnel, property and damage the environment. We obtain the requisite
registrations and approvals from time to time and aim to prevent such hazards by training our personnel,
conducting industrial hygiene assessments and employing other prescribed safety measures. The
occurrence of any such event in the future could have an adverse effect on our business, results of
operations, cash flows and financial condition.

In addition, environmental laws and regulations in India have increasingly become more stringent. The
scope and extent of the new environmental regulations, including their effect on our operations, cannot be
predicted with any certainty. We may incur increased costs and other burdens relating to compliance with
such new requirements, which may also require significant management time and other resources, and any
failure to comply may adversely affect our business, results of operations, cash flows and prospects. For
example, certain approvals require us to carry out health studies and while we have requested the
authorities to waive these conditions, we cannot assure you that such conditions will be waived or that we
will not incur increased costs to comply with such conditions.

We are also subject to the laws and regulations governing employees, including in relation to minimum
wage and maximum working hours, overtime, working conditions, maternity leave, hiring and termination
of employees, contract labour and work permits. We have incurred and expect to continue incurring costs
for compliance with such laws and regulations. We have also made and expect to continue making capital
expenditures on an on-going basis to comply with all applicable environmental, health and safety and
labour laws and regulations. These laws and regulations have, however, become increasingly stringent and
it is possible that they will become significantly more stringent in the future. If we are unable to remain in
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10.

compliance with all applicable environmental, health and safety and labour laws, our business, results of
operations, cash flows and financial condition may be adversely affected.

Our inability to accurately forecast demand for our products and manage our inventory may have
an adverse effect on our business, results of operations, cash flows and financial condition.

Our business depends on our estimate of the long-term demand for our products from our customers.
While we maintain a reasonable level of inventory of raw materials, work in progress and finished goods,
if we underestimate demand or have inadequate capacity due to which we are unable to meet the demand
for our products, we may manufacture fewer quantities of products than required, which could result in the
loss of business. Similarly an error in our forecast could also result in surplus stock, which may not be
sold in a timely manner or at all. At times when we have overestimated demand, we may have incurred
costs to build capacity or purchased more raw materials and manufactured more products than required.
Our inability to accurately forecast demand for our products and manage our inventory may have an
adverse effect on our business, results of operations, cash flows and financial condition.

We source our raw material from a limited number of suppliers and any delay, interruption or
reduction in the supply of raw materials to manufacture our products may adversely affect our
business, results of operations, cash flows and financial condition.

We source our raw material namely, EDC, VCM, ethylene, methanol and coal, from a limited number of
third-party suppliers within and outside India, through sourcing partners. We procure other raw material
though purchase orders and the terms and conditions on warranties for product quality and return policy
are specified in such purchase orders. In addition, we procure raw materials such as ethylene, EDC, VCM,
methanol and coal on extended credit. We cannot be certain that we will be able to obtain raw material
meeting the specified quality standards on commercially acceptable terms or that our suppliers will
perform as expected or that our suppliers will extend credit to us. If our contractual arrangements with
such suppliers expire or terminate, or if we fail to (i) receive the quality of raw materials that we require;
(i) negotiate appropriate financial terms; (iii) obtain adequate supply of raw materials in a timely manner,
or if our principal suppliers discontinue the supply of such raw materials, or were to experience business
disruptions or become insolvent, we cannot assure that you will be able to find alternate sources for the
procurement of raw materials in a timely manner or at all. Moreover, in the event that either our demand
increases or our suppliers experience a scarcity of resources, our suppliers may be unable to meet our
demand for raw materials. Any such reductions or interruptions in the supply of raw materials, and any
inability on our part to find alternate sources in a timely manner for the procurement of such raw
materials, may have an adverse effect on our ability to manufacture our products in a timely or cost-
effective manner. Our Company’s cost of materials consumed comprised 31.04%, 38.69%, 39.32% and
65.36% of our Company’s total expenses, for the nine months ended December 31, 2020 and the Financial
Years 2020, 2019 and 2018, respectively. CCVL’s cost of materials consumed comprised 71.64%,
77.52% and 85.05% of its total expenses, for the nine months ended December 31, 2020 and the Financial
Years 2020 and 2019. Further, if we cannot fully offset increases in the prices of raw materials with the
increase in the prices of our products, we will experience lower margins. The occurrence of any such
event may adversely affect our business, results of operations, cash flows and financial condition.

In addition, the absence of long-term contracts at fixed prices also exposes us to volatility in the prices of
raw materials. Further, several raw materials used in the manufacturing of chemicals are petrochemicals,
which are derived from crude oil. Hence, prices of such raw materials are vulnerable to volatility in global
crude oil prices. As a result, we have had instances of inventory write downs in financial year 2020 and
we cannot assure you that we will not have instances of inventory write-downs in the future.

Further, our dependence on foreign suppliers subject us to a variety of risks and uncertainties. The
political and economic instability in the countries in which the foreign suppliers are located, the financial
instability of the suppliers, labour problems experienced by suppliers, disruption in the transportation of
the raw materials by the suppliers, including as a result of labour slowdowns, currency exchange rates,
transport availability and cost, transport security, inflation and other operational factors relating to the
suppliers and the countries in which they are located are beyond our control. Although we have not faced
significant disruptions in the procurement of raw materials in the past, we cannot assure you that we will
be able to continue to obtain adequate supplies of our raw materials, in a timely manner, in the future.
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11. A shortage or non-availability of electricity, fuel or water or an increase in fuel prices may

12,

13.

14.

adversely affect our manufacturing operations and have an adverse effect on our business, results
of operations, cash flows and financial conditions.

Our manufacturing facilities require a significant amount and continuous supply of electricity, fuel and
water. We source electricity and water for our manufacturing facilities from the relevant state departments
pursuant to contractual arrangements entered into with them. We also have a coal based captive power
plant at our Mettur Facility and two natural gas based captive power plants at our Karaikal Facility.
However, we cannot assure you that the captive power plants will be able to generate an adequate supply
of electricity. Further, if there are any restrictions on the usage of coal or natural gas by the central or the
state governments, such restrictions may adversely impact the supply of electricity required for our
operations at the Mettur Facility. Also, if there is any shortage in the supply of natural gas, our natural gas
based captive power plants may not be able to generate an adequate supply of electricity.

In addition, some of our raw materials are required to be stored at specific temperatures, supported by
continuous supply of electricity. If the supply of electricity, water or fuel is not available for any reason,
we will need to rely on alternative sources. Any failure on our part to obtain alternate sources of
electricity, fuel or water, in a timely fashion, and at an acceptable cost, may have an adverse effect on our
business, results of operations, cash flows and financial condition.

Our operations depend on the availability of timely and cost-efficient transportation and other
logistic facilities and any prolonged disruption may adversely affect our business, results of
operations, cash flows and financial conditions.

Our operations depend on the timely transport of raw materials to our manufacturing facilities and of our
products to our customers. We use a combination of land and ocean transport and typically rely on third
party transportation providers for such purposes, which are subject to various bottlenecks and other
hazards beyond our control, including customs, weather, strikes or civil disruptions. For example, we may
experience disruption in the transportation of raw materials by ship due to bad weather conditions. Any
failure to maintain a continuous supply of raw materials or to deliver our products to our customers in an
efficient and reliable manner could have an adverse effect on our business, results of operations, cash
flows and financial conditions.

Some of the raw materials that we use as well as our finished products are hazardous, corrosive
and flammable and require expert handling and storage. Any accidents may result in loss of
property of our Company and/or disruption in the manufacturing processes which may have an
adverse effect on our results of operations, cash flows and financial condition.

Certain of the raw materials that we use as well as our finished goods are corrosive and flammable and
require expert handling and storage. While our Company believes that it has necessary controls and
processes in place, any failure of such systems, mishandling of hazardous chemicals, leakages, explosion
or any adverse incident related to the use of these chemicals or otherwise during the manufacturing
process, transportation, handling or storage of products and certain raw materials, may cause industrial
accidents, fire, loss of human life and property, damage to our and third-party property and, or,
environmental damage, require shutdown of one or more of our manufacturing facilities and expose us to
civil or criminal liability. If any such event were to occur we could be subject to significant penalties,
other actionable claims and, in some instances, criminal prosecution. In addition to adversely affecting our
reputation, any such accidents, may result in a loss of property of our Company and/or disruption in our
manufacturing operations entirely, which may have an adverse effect on our results of operations, cash
flows and financial condition.

We do not own premises for our registered office. Further, we operate our manufacturing facility
on parcels that are held by us on a leasehold as well as a free hold basis. In addition, our lease for
the Vedaranyam Salt Field has expired.

We do not own premises for our registered office. The lease for the Vedaranyam Salt Field has expired
and we are in the process of renewing the lease deed. Further, we operate our manufacturing facility on
parcels of land that are held by us on a leasehold as well as freehold basis. We cannot assure you that we
will be able to renew our leases on commercially acceptable terms, or at all. In the event that we are
required to vacate our current premises, we would be required to make alternative arrangements and we
cannot assure that the new arrangements will be on commercially acceptable terms. If we are required to
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relocate our business operations or shut down our manufacturing facilities, we may suffer a disruption in
our operations or have to pay increased charges, which could have an adverse effect on our business,
prospects, results of operations, cash flows and financial condition.

We plan our capital expenditure for our custom manufacturing operations against purchase orders
and our failure to successfully enter into long-term contracts could adversely affect our business,
results of operations, cash flows and financial condition.

We derive a portion of our revenues from our custom manufacturing operations and have incurred capital
expenditure over the years to grow our operations and set up our manufacturing facility. We typically plan
and incur capital expenditure for future periods against purchase orders placed by customers. Our inability
to successfully enter into long-term contracts or negotiate more favourable terms for our Company may
result in us incurring expenses and making investments without a proportionate increase in our revenues.
The occurrence of any such event could adversely affect our business, results of operations, cash flows
and financial condition.

We have significant planned capital expenditure, and such expenditure may not yield the benefits
we anticipate.

We expect to incur significant capital expenditure in the coming future. For instance, we are proposing to
expand our operations by (i) increasing the annual production capacity of specialty paste PVC resin by 35
kt; (ii) setting up a multipurpose facility for our custom manufacturing operations; and (iii) increasing the
annual production capacity of suspension PVC resin by 31 kt by de-bottlenecking the suspension PVC
resin plant. We also intend to improve our operational efficiencies in our manufacturing process at the
Karaikal Facility by undertaking de-bottlenecking exercises. Our capital expenditure plans are subject to a
number of variables, including possible cost overruns; accidents, construction and development delays or
defects; construction being affected by adverse weather conditions; satisfactory and timely performance
by construction contractors; receipt of any governmental or regulatory approvals and permits; political
risk; availability of financing on acceptable terms; and changes in management’s views of the desirability
of current plans, among others. For example, during the setting up of the hydrogen peroxide plant at our
Mettur Facility in Financial Year 2020, we experienced a delay of three months and incurred an additional
amount of ¥ 130.00 million over initial estimates. We may also require additional financing in order to
expand and upgrade our existing facilities as well as to construct new facilities. However, we cannot
assure you that our operations will be able to generate cash flows sufficient to cover such costs. Further,
financing required for such investments may not be available to us on acceptable terms, or at all, and we
may be restricted by the terms and conditions of our existing or future financing agreements. If we decide
to raise additional funds through the incurrence of debt, our interest obligations will increase, which could
significantly affect financial measures such as our earnings per share. If we decide to raise additional
funds through the issuance of equity, your ownership interest in our Company will be diluted.

Further, any inability to obtain sufficient financing could result in the delay, reduction or abandoning of
our development and expansion plans. As a result, if adequate capital is not available, there could be an
adverse effect on our business and results of operations. The actual amount and timing of our future
capital requirements may differ from our estimates as a result of, among other things, unforeseen delays or
cost overruns, unanticipated expenses, regulatory changes, engineering design changes, weather- related
delays and technological changes.

Consequently, we cannot assure you that any expansion or improvement of our existing manufacturing
facility or setting up of multi-purpose facility, will be completed as planned or on schedule, or that we will
achieve our increased planned output capacity or operational efficiency. If we experience significant
delays in the implementation of our expansion plans or if there are significant cost overruns, the overall
benefit of such plans to our revenues and profitability may decline. If the expenditure that we incur does
not produce anticipated or desired results, our profitability, cash flows and financial condition will be
adversely affected.

Information relating to the historical installed capacity and estimated capacity utilization of our
manufacturing facilities included in this Draft Red Herring Prospectus is based on various
assumptions and estimates and our future production and capacity may vary.

Information relating to the historical installed capacity and estimated capacity utilization of our
manufacturing facilities included in this Draft Red Herring Prospectus is based on various assumptions

38



18.

19.

and estimates of our management and an independent chartered engineer, including assumptions relating
to expected operations, availability of raw materials, expected unit utilization levels, downtime resulting
from scheduled maintenance activities, downtime resulting from change in stock keeping units for a
particular product, unscheduled breakdowns as well as expected operational efficiencies. Actual
production volumes and capacity utilization rates may differ significantly from the estimated production
capacities and historical capacity utilization of our manufacturing facilities. For instance, we
commissioned the hydrogen peroxide plant in Financial Year 2020 and our actual product volumes and
capacity utilization rates may be different from the estimated production capacity. Investors should
therefore not place undue reliance on our historical installed capacity information for our existing
manufacturing facilities included in this Draft Red Herring Prospectus.

CCVL became our wholly owned subsidiary pursuant to the CCVL Acquisition and any failure to
realize the anticipated benefits of the CCVL Acquisition or any acquisition, joint venture or
partnership that we may undertake in the future, may have an adverse effect on our business,
results of operations, cash flows and financial condition.

CCVL became a wholly owned subsidiary of our Company pursuant to a CCVL Acquisition on March 31,
2021. For the purposes of the CCVL Acquisition, although we have sought and obtained consents from
most of the lenders from whom such consents are required, consent from one lender, namely Indian
Overseas Bank, in respect of certain working capital facilities availed by us is yet to be received as
on the date of this Draft Red Herring Prospectus. We cannot assure you that we will receive the
consent in a timely manner, or at all, or that the lender will not impose certain onerous conditions.
The success of the CCVL Acquisition or any other acquisition or joint venture that we may undertake in
the future will depend, in part, on our ability to realize the anticipated growth opportunities and synergies
from combining these businesses. Integrating the business of CCVL or another entity with ours is a task
that will require substantial time, expense and effort from our management. If the management’s attention
is diverted or there are any difficulties associated with integrating these businesses, our results of
operations and cash flows could be adversely affected.

Even if we are able to successfully combine the business operations, it may not be possible to realize the
full benefits of the integration opportunities, the synergies and other benefits that we currently expect will
result from this acquisition, or realize these benefits within the time frame that we currently expect.
Further, we may be unable to find suitable companies to acquire, assets to purchase or joint ventures to
pursue in the future. Any failure to identify suitable opportunities or to realize the anticipated benefits of
any acquisition, joint venture or partnership, in a timely manner, or at all, could have an adverse effect on
our business, results of operations, cash flows and financial condition. Further, 100% of the share capital
of CCVL, which is held by our Company, is pledged in favour of Housing Development Finance
Corporation Limited for the purpose of securing certain financing facilities availed by SESL. Any default
in respect of the aforesaid facility, could result in such pledge being invoked, and consequent disposal of
such shareholding by Housing Development Finance Corporation Limited. For further details in regard to
the share capital of CCVL, see “Our Subsidiary” on page 165.

The Pro Forma Financial Information included in this Draft Red Herring Prospectus may not
accurately reflect our future financial condition, results of operations, cash flows and business.

This Draft Red Herring Prospectus contains the Pro Forma Financial Information for us as at and for the
nine months ended December 31, 2020 and for the Financial Year ended March 31, 2020 to give a
proforma effect to the acquisition of CCVL. For further details, see “Pro Forma Financial Information”
on page 258. The Pro Forma Financial Information has been prepared to illustrate the impact of the
acquisition of CCVL on the balance sheet as at December 31, 2020 and March 31, 2020 as if such
transactions had taken place on December 31, 2020 and March 31, 2020, respectively, and the effect on
the statement of profit and loss for the nine months ended December 31, 2020 and Financial Year ended
March 31, 2020, as if our Company had obtained control over CCVL on April 1, 2020 and April 1, 2019,
respectively. The Pro Forma Financial Information addresses a hypothetical situation and does not
represent our actual consolidated financial results and is not intended to be indicative of our future
financial condition and results of operation.

As this pro forma financial information is prepared for illustrative purposes only, it is, by its nature,
subject to change and may not give an accurate picture of the actual financial condition and results of
operations that would have occurred had such transactions by us been effected on the dates they are
assumed to have been effected. The Pro Forma Financial Information have not been prepared in
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accordance with accounting or other standards and practices generally accepted in jurisdictions other than
India, such as Regulation S-X under the U.S. Securities Act of 1933, as amended, and accordingly should
not be relied upon as if they had been prepared in accordance with those standards and practices of any
other jurisdiction. If the various assumptions underlying the preparation of the Pro Forma Financial
Information do not come to pass, our actual results could be materially different from those indicated in
the Pro Forma Financial Information. Further, in connection with the CCVL Acquisition, in compliance
with regulations applicable to us, we may incur certain costs, which could also cause such Pro Forma
Financial Information to not be reflective of our future performance. Our Statutory Auditor has also
included an emphasis of matter in the assurance report on the Pro Forma Financial Information,
describing the impact of COVID -19 pandemic on the business and operations and carrying value of
assets of our Company and CCVL.

Further, for the purposes of the CCVL Acquisition, consent from one lender, namely Indian Overseas
Bank, in respect of certain working capital facilities availed by us is yet to be received as on the date
of this Draft Red Herring Prospectus. We cannot assure you that we will receive the consent in a
timely manner, or at all, or that the lender will not impose certain onerous conditions.

Our inability to respond to changing customer preferences in a timely and effective manner, may
have an adverse effect on our business, results of operations, cash flows and financial condition.

The success of our business depends upon our ability to anticipate and identify changes in the preferences
of customers and offer them products that they require, on a timely basis. Although we seek to identify
such trends and introduce new products, we cannot assure you that our products would gain consumer
acceptance or that we will be able to successfully compete in such new product segments. In order to
remain competitive, we must develop, test and manufacture new products, which must meet regulatory
standards and receive requisite regulatory approvals.

It is often difficult to estimate the time to successful introduce new products and there is a substantial risk
that we may have to abandon a potential product that is no longer commercially viable, even after we have
invested significant resources in the development of such product. If we fail to successfully introduce new
products, our business, results of operations, cash flows and financial condition may be adversely affected.

Our Statutory Auditor has included certain emphasis of matters and other matters paragraph, in
our Restated Consolidated Summary Statements, and the statutory auditor of CCVL, has included
certain emphasis of matter, in its audit reports.

Our Statutory Auditor has included emphasis of matters in its examination report on our Restated
Consolidated Summary Statements (i) for the nine months ended December 31, 2020 and the financial
year 2020, describing the impact of COVID-19 pandemic, and its consequential impact on our
Company’s operations and carrying value of its assets; and (ii) for the financial year 2019, describing a
composite scheme of arrangement involving, inter alia, our Company and the related accounting
treatment in respect of a demerger and a common control business combination in accordance with the
certified order of the NCLT dated April 26, 2019 approving the combination with effect from an
appointed date of April 1, 2018. Further, our Statutory Auditor has included other matter in (i) the nine
months ended December 31, 2020, stating that the interim financial statements of our Company for the
nine months ended December 31, 2019, included in the interim consolidated financial statements, are
not audited and have been furnished to our Statutory Auditor by our management; and (ii) for the
financial year 2018, stating that the comparative information as at and for the year ended March 31,
2017 included in the consolidated financial statement is not audited and has been furnished to our
Statutory Auditor by our management. We cannot assure you that our Statutory Auditor’s observations
for any future financial period will not contain similar remarks, emphasis of matters or other matters,
prescribed under the Companies (Auditors Report) Order, 2016, and will not be included in the auditor’s
report on our financial statements for the future financial periods and that such matters will not
otherwise affect out results of operations. For further details in relation to (i) the emphasis of matters and
other matters included by the other auditor in the audit reports on consolidated financial statements of
Sanmar Group International Limited; and (ii) other matters included by the other auditor in in the audit
reports on the consolidated financial statements of Mowbrays Corporate Finance, see “Restated
Consolidated Summary Statements” on page 193.

Further, the statutory auditor of CCVL has included an emphasis of matter in (i) its audit report on
CCVL’s Standalone Financial Statements for the nine months ended December 31, 2020, describing the
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uncertainties and impact of COVID-19 pandemic, and its consequential impact on CCVL’s operations
and carrying value of its assets; (ii) its audit report on CCVL’s Standalone Financial Statements for the
financial year 2020, describing the impact of COVID-19 pandemic on CCVL’s liquidity position and
the recoverability of carrying value of property, plant and equipment, inventories and investments as
assessed by the management of CCVL; and (iii) its audit report for financial year 2019, describing a
composite scheme of arrangement and the accounting for a common control business combination in
accordance with the certified order of the NCLT dated April 26, 2019 approving the combination
involving CCVL with effect from an appointed date of April 1, 2018 with restatement of comparative
periods for the effect of the combination in accordance with Ind AS 103.

22. CCVL’s business is subject to seasonal and cyclical variations that could result in fluctuations in
our results of operations.

Suspension PVC resin sales in India are subject to seasonal variations linked to monsoon. As a result of
such seasonal fluctuations, going forward our consolidated sales and results of operations may vary by
financial quarter and may not be relied upon as indicators of the sales or results of operations of other
fiscal quarters, or of our future performance.

23. We are susceptible to potential product liability claims that may not be covered by insurance, which
may require substantial expenditure and may adversely affect our reputation and if successful,
could require us to pay substantial sums.

We have to be compliant with regulatory as well as typical customer specific requirements and all our
products and manufacturing processes are subject to stringent quality standards and specifications. Our
business inherently exposes us to potential product liability claims, and the severity and timing of such
claims are unpredictable. While our products are extensively researched before being commercialized and
we obtain and maintain quality certifications and accreditations from independent certification entities and
also comply with prescribed specifications and standards of quality approved by the Government in
connection with the products we manufacture, if we fail to comply with the 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, in a timely manner or at all, it may give rise to
product liability claims. We may also be subject to claims resulting from manufacturing defects or
negligence in storage or handling, which may lead to the deterioration of our products, or from defects
arising from deterioration in our quality controls. For example, although we extensively test our raw
material EDC and VCM, there could still be some deviation from prescribed quality standards due to
factors such as human error. Further, certain of our other raw material such as ethylene and VCM are
required to be stored and handled carefully and under certain safety conditions. Product liability claims,
regardless of their merits or the ultimate success of the defense against them, are expensive. Even
unsuccessful product liability claims would likely require us to incur substantial amounts on litigation,
divert our management’s time, adversely affect our goodwill and impair the marketability of our products.
Although we have obtained product liability coverage, if any product liability claim sustained against
exceeds the policy limits, it could harm our business and financial condition. In addition, insurance
coverage for product liability may become prohibitively expensive in the future. As a result, it is possible
that, in the future, we may not be able to obtain the type and amount of coverage we desire at an
acceptable price and self-insurance may become the sole commercially reasonable means available for
managing the product liability risks of our business. We may also experience a product recall. Any
product recall, product liability claim or adverse regulatory action may adversely affect our reputation,
business, results of operations and financial condition.

24. Our intellectual property rights may not be adequately protected against third party infringement.

Chemplast
We have two registered trademarks ‘CHEMPLAST’ andv. Further, our Company owns the

tradename ‘CHEMPLAST’. Pursuant to a grant letter dated May 20, 2019, our Company has granted
CCVL, a royalty free, non-exclusive, personal, non-transferable right to use the above mentioned
tradename and the trademarks, subject to certain conditions, in the trade and business of suspension PVC
resin and in related commercial and advertising documents. Additionally, pursuant to a letter dated March
22, 2021, our Promoter has granted our Company, a royalty free, non-exclusive, personal, non-
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transferable right to use the trade name / trade mark sararnvias, We have also purchased the
manufacturing technology and know-how for hydrogen peroxide in 2017. In addition, we have entered
into a technology license agreement dated April 30, 2006 with Ineos Vinyls UK Ltd. for the non-
exclusive, non-transferable right to use technical information and know-how for, among other things,
manufacturing suspension PVC resin and technology for the use of PVC additives, which was valid till
April 30, 2016. However, certain clauses including the rights to use the technology survived the expiration
of the agreement. The agreement was subsequently transferred to CCVL pursuant to the demerger of
suspension PVC resin undertaking from our Company as per the NCLT order dated April 26, 2019. We
cannot assure you that we will continue to have the uninterrupted use and enjoyment of these trademarks
and our other intellectual property rights. We may not be able to protect our intellectual property rights
against third party infringement and any unauthorized use of our intellectual property including our brand
on products which are not manufactured by us and which are of inferior quality, and which may adversely
affect our brand value and consequently our business. The use of trade names or trademarks by third
parties which are similar to our trade names or trademarks may result in confusion among customers and
loss of business. Further, entities in India could pass off their own products as ours, including counterfeit
or pirated products. For example, certain entities could imitate our brand names, packaging materials or
attempt to create look-alike products. As a result, our market share could be reduced due to replacement of
demand for our products and adversely affect our goodwill. In addition, any adverse experience of
customers of such third-party products, or negative publicity attracted by such third-party products could
adversely affect our reputation, brand and business. The proliferation of unauthorized copies of our
products, and the time and attention lost to defending claims and complaints about spurious products,
could decrease our revenue and have an adverse effect on our reputation, goodwill and results of
operations.

We may also be susceptible to claims from third parties asserting infringement and other related claims
relating to trademarks and brands under which we sell our products. Any such claim could adversely
affect our relationship with existing or potential customers, result in costly litigation and divert
management’s attention and resources. An adverse ruling arising out of any intellectual property dispute
could subject us to liability for damages and could adversely affect our business, results of operations and
financial condition.

Failure to maintain confidential information of our customers could adversely affect our results of
operations and, or, damage our reputation.

We enter into confidentiality agreements and non-disclosure agreements with our customers for whom we
undertake custom manufacturing. As per these agreements, we are required to keep confidential, the
know-how and technical specifications provided to us by these customers. In the event of any breach or
alleged breach of our confidentiality agreements with our customers by us or our employees, these
customers may terminate their engagements with us and/or initiate litigation for breach of contract,
seeking damages and compensation from us. Assertions of misappropriation of confidential information or
the intellectual property of our customers against us, if successful, could have an adverse effect on our
business, financial condition and results of operations. Even if such assertions against us are unsuccessful,
they may cause us to incur reputational harm and substantial cost.

We may be affected by strikes, work stoppages or increased wage demands by our employees that
could interfere with our operations.

As at December 31, 2020, we had 930 employees, in addition to contractual labour. We also have
unionized labour at our Mettur Facility and at the Vedaranyam Salt Field. The success of our operations
depends on availability of labour and maintaining good relationship with our workforce. We cannot
assure you that our relations with our employees shall remain cordial at all times and that employees
will not undertake or participate in strikes, work stoppages or other industrial actions in the future.
Any labour disruption may adversely affect our manufacturing operations either by increasing our
cost of production or halt a portion or all of our production. For example, our employees at our
Mettur Facility went on strike in 2018 due to a labour dispute. As a result, we had to temporarily halt
our production at the specialty paste PVC resin plant at the Mettur Facility for few days. Such events
may adversely affect our business, results of operation and financial performance.
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27. Our insurance coverage may not be sufficient or adequate to protect us against all material
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hazards, which may adversely affect our business, results of operations and financial condition.

Our operations are subject to hazards inherent in chemical manufacturing facilities. Our principal
types of coverage include industrial all risk policy, burglary policy, public liability policy, property
policy, marine insurance policy, special contingency policy commercial general liability insurance
and group insurance. We could be held liable for accidents that occur at our manufacturing facilities
or otherwise arising out of our operations. In the event of personal injuries, fires or other accidents
suffered by our employees or other people, we could face claims alleging that we were negligent,
provided inadequate supervision or be otherwise liable for the injuries. Further, we do not have a
director’s and officer’s liability insurance policy. While we believe that the insurance coverage
which we maintain would be reasonably adequate to cover the normal risks associated with the
operation of our business, to the extent that we suffer loss or damage, for which we have not obtained
or maintained insurance, or which is not covered by insurance, which exceeds our insurance
coverage or where our insurance claims are rejected, the loss would have to be borne by us and our
results of operations and financial condition could be adversely affected. In addition, our insurance
coverage expires from time to time and we may not be able to renew our policies in a timely manner,
or at acceptable cost.

Changes in technology may render our current technologies obsolete or require us to incur
substantial capital expenditure.

Our industry rapidly changes due to technological advances and scientific discoveries. These changes
result in the frequent introduction of new products and significant price competition. Although we
strive to keep our technology, facilities and machinery current with the latest international standards,
the technologies, facilities and machinery we currently employ may become less competitive or even
obsolete due to advancement in technology or changes in market demand, which may require us to
incur substantial capital expenditure. If we cannot make enhancements to our technology to remain
competitive, for any reason, our competitive position, and in turn our business, results of operations
and financial condition may be adversely affected.

Significant disruptions of information technology systems or breaches of data security could
adversely affect our business.

We depend upon information technology systems and third party software, including internet-based
systems, for our business operations, and these systems facilitate the flow of real-time information
across departments and allows us to make information driven decisions and manage performance.
The size and complexity of our computer systems make them potentially vulnerable to breakdown,
malicious intrusion and computer viruses. Any such disruption may result in the loss of key
information and disrupt our operations. In addition, our systems are potentially vulnerable to data
security breaches, whether by employees or others that may expose sensitive data to unauthorized
persons. Such data security breaches could lead to the loss of trade secrets or other intellectual
property, or could lead to the public exposure of personal information (including sensitive personal
information) of our employees, customers and others. Although we have not experienced any
significant disruptions to, or security breaches of, our information technology systems, we cannot
assure you that we will not encounter such disruptions in the future and any such disruptions or
security breaches could have an adverse effect on our business and reputation.

Our management team are critical to our continued success and the loss of such personnel could
adversely affect our business.

Our success significantly depends upon the continued service of our management team who we
believe are necessary to successfully lead the development of our business. Our ability to retain and
attract qualified individuals is critical to our success. These executives possess technical and business
capabilities that may be difficult to replace. Competition for individuals with specialized knowledge
and experience is intense in our industry. Further, as we expect to continue to expand our operations
and develop new products, we will need to continue to attract and retain experienced management
personnel. If we are unable to retain or attract such members or are unable to locate suitable or
qualified replacements, our results of operations may be adversely affected.
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We engage contract labour for carrying out certain non-core functions of the business operations.

We engage independent contractors through whom we engage contract labour for performance of
certain non-core functions at our manufacturing units as well as at our offices, such as security.
Although we do not engage these labourers directly, we are responsible for any wage payments to be
made to such labourers in the event of default by such independent contractors. Any requirement to
fund their wage requirements may have an adverse impact on our results of operations and our
financial condition.

We face foreign exchange fluctuation risks that could adversely affect our results of operations.

We are exposed to foreign exchange related fluctuation risks since our business is dependent on
imports entailing large foreign exchange transactions, in currencies including USD, EUR and GBP.
For the nine months ended December 31, 2020 and financial years 2020, 2019 and 2018, our
Company imported 77%, 64%, 73% and 92% of its raw materials. Although we closely 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. In addition, the policies of the RBI may
also change from time to time, which may limit our ability to effectively hedge our foreign currency
exposures and may have an adverse effect on our results of operations and cash flows.

If we are unable to raise additional capital, our business, results of operations and financial
condition could be adversely affected.

We will continue to incur significant expenditure in maintaining and growing our existing
infrastructure. We cannot assure you that we will have sufficient capital resources for our current
operations or any future expansion plans that we may have. While we expect our cash on hand, cash
flow from operations and our non-fund based working capital limits to be adequate to fund our
existing commitments, our ability to incur any future borrowings, including non fund based limits, is
dependent upon the success of our operations. Our ability to arrange financing and the costs of
capital of such financing are dependent on numerous factors, including general economic and capital
market conditions and the effect of events such as the COVID-19 pandemic, credit availability from
banks, investor confidence, the continued success of our operations and laws that are conducive to
our raising capital in this manner. Any unfavourable change to terms of borrowings may adversely
affect our ability to import raw materials and our cash flows, results of operations and financial
conditions. If we decide to meet our capital requirements through debt financing, we may be subject
to certain restrictive covenants and may have to grant security interests over certain of our assets. If
we are unable to raise adequate capital, including through non fund based limits, in a timely manner
and on acceptable terms, or at all, our business, results of operations and financial condition could be
adversely affected.

Our ability to access capital at attractive costs depends on our credit ratings. Non-availability of
credit ratings or a poor rating may restrict our access to capital and thereby adversely affect our
business and results of operations.

The cost and availability of capital, among other factors, depend on our credit rating. Our present
credit rating is set forth below:

Agency Instrument Rating Outlook
India Ratings & Long-Term Issuer Rating Ind A-/Stable Stable
Research, A Fitch Term loan WD (paid in full) -
Group Company Fund-based working capital WD -
facilities
Non-fund-based working IND A1 -
capital facilities
Proposed non-fund-based Provisional IND Al -
working capital facilities
Brickwork Ratings NCD BWR A/Negative Reaffirmed with
Revision of Outlook
to Negative
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Agency Instrument Rating Outlook
Fund based: Proposed Cash BWR A/Negative Reaffirmed with
Credit (Sublimit of non-fund Revision of Outlook
based facility) to Negative

Fund based / non-fund-based BWR Al Reaffirmed

WCDL/LC/BG/SBLC

Proposed
WCDL/LC/BG/SBLC

Our credit rating reflects, amongst other things, the rating agency’s opinion of our financial strength,
operating performance, strategic position, and ability to meet our obligations. Our inability to obtain
such credit rating in a timely manner or any non-availability of credit ratings, or poor ratings, or any
downgrade in our ratings may increase borrowing costs and constrain our access to capital and
lending markets and, as a result, could adversely affect our business and results of operations. In
addition, non-availability of credit ratings could increase the possibility of additional terms and
conditions being added to any new or replacement financing arrangements.

Similarly, CCVL’s credit ratings are set forth below:

Agency Instrument Rating Outlook
Brickwork Fund Based BWR A- Negative reaffirmed with
Ratings Term loan Revision of Outlook to

Cash Credit Negative
Non-fund based BWR A2+ Reaffirmed
LC/BG/SBLC
Proposed BG/LC/SBLC

CCVL’s inability to obtain such credit rating in a timely manner or any non-availability of credit
ratings, or poor ratings, or any downgrade in CCVL’s rating may increase borrowing costs and
constrain its access to capital and lending markets, and as a result, could adversely affect its business
and results of operations.

We have incurred significant indebtedness and our lenders have imposed certain restrictive
conditions on us under our financing arrangements. This may limit our ability to pursue our
business and limit our flexibility in planning for, or reacting to, changes in our business or
industry.

As of February 28, 2021, we had total outstanding borrowings of ¥ 31,175.47 million. Many of our
financing agreements include conditions and restrictive covenants, including the requirement that we
obtain consent from or intimate our respective lenders prior to carrying out certain activities and
entering into certain transactions including, among others, effecting any change in our Company’s
capital structure, carrying out or entering into any amalgamation, consolidation, demerger, merger,
restructuring, reorganization, corporate reconstruction by our Company, amending our Company’s
memorandum of association or articles of association and investing by way of share capital or
lending or advancing funds to or placing deposits with any other concerns except in normal course of
our business. These restrictions may limit our flexibility in responding to business opportunities,
competitive developments and adverse economic or industry conditions. Further, for the purpose of
the Offer and the CCVL Acquisition, although we have sought and obtained consents from most of
the lenders from whom such consents are required, consent from one lender, namely Indian Overseas
Bank, in respect of certain working capital facilities availed by us is yet to be received as on the date
of this Draft Red Herring Prospectus. We cannot assure you that we will receive the consent in a
timely manner, or at all, or that the lender will not impose certain onerous conditions.

Further, a breach of any of the covenants, or a failure to pay interest or indebtedness when due,
under this or any of our other financing arrangements, could result in a variety of adverse
consequences, including the termination of one or more of our credit facilities, levy of penal interest,
the enforcement of any security provided, acceleration of all amounts due under such facilities, right
to appoint nominee on our Board and cross-defaults under certain of our other financing agreements,
any of which may adversely affect our business, results of operations and financial condition.
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Our financing agreements also generally contain certain financial covenants including the
requirement to maintain, among others, specified debt-to-equity ratios. These covenants vary
depending on the requirements of the financial institution extending the loan and the conditions
negotiated under each financing document. Such covenants may restrict or delay certain actions or
initiatives that we may propose to take from time to time. In the past, our Company and CCVL had
not complied with financial covenants under certain of our financing agreements. We have obtained
waivers of specific breaches and / or confirmations that the financing covenants are not applicable.
We cannot assure you that we will comply with the covenants with respect to our financing
arrangements in the future or that we will be able to secure waivers for any such non-compliance in a
timely manner or at all. If the obligations under any of our financing agreements are accelerated, we
may have to dedicate a substantial portion of our cash flow from operations to make payments under
such financing documents, thereby reducing the availability of cash for our working capital
requirements and other general corporate purposes.

The success of our business and operations are dependent upon certain quality accreditations
which are valid for a limited time period. An inability to renew such accreditations in a timely
manner, or at all, may adversely affect our business and prospects.

Our manufacturing facilities are certified to 1ISO 14001:2015, I1SO 9001: 2015 and ISO 45001:2018
standards and Responsible Care certifications, to the extent required. Receipt of certifications and
accreditations under the standards of quality is important for the success and wide acceptability of
our products. If we fail to comply with the requirements for applicable quality standards, or if we are
otherwise unable to obtain or renew such quality accreditations in the future, in a timely manner, or
at all, our business and prospects may be adversely affected.

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

There is no central title registry for real estate in India and the documentation of land records in India
has not been fully computerized. Property records in India are generally maintained at the state and
district level and in local languages, and are updated manually through physical records. Therefore,
property records may not be available online for inspection or updated in a timely manner, may be
illegible, untraceable, incomplete or inaccurate in certain respects, or may have been kept in poor
condition, which may impede title investigations or our ability to rely on such property records. In
addition, there may be a discrepancy between the duration of the principal lease under different
orders issued by state governments in respect of a particular parcel of revenue land.

The difficulty of obtaining title guarantees in India means that title records provide only for
presumptive rather than guaranteed title. The original title to lands may often be fragmented and the
land may have multiple owners. In addition, title insurance is not commercially available in India to
guarantee title or development rights in respect of land. The absence of title insurance, coupled with
the difficulties in verifying title to land, may increase our exposure to third party claims to the
property. Title may also suffer from irregularities, such as non-execution or non-registration of
conveyance deeds and inadequate stamping, and may be subjected to encumbrances that we are
unaware of. Further, improperly executed, unregistered or insufficiently stamped conveyance
instruments in a property’s chain of title, unregistered encumbrances in favor of third parties, rights
of adverse possessors, ownership claims of family members of prior owners or third parties, or other
defects that a purchaser may not be aware of can affect title to a property. As a result, potential
disputes or claims over title to the land on which our manufacturing plants are or will be situated may
arise. For further details, see “Outstanding Litigation and Material Developments” on page 442,

We have in the past entered into related party transactions and will continue to do so in the future
and we cannot assure you that we could not have achieved more favourable terms if such
transactions had not been entered into with related parties.

We have in the past entered into transactions with certain of our related parties and are likely to do so
in the future. For details, see “Related Party Transactions” on page 397. While we believe that all
such transactions have been conducted on an arm’s length basis, we cannot assure you that we could
not have obtained more favourable terms had such transactions been entered into with unrelated
parties. Although all related party transactions that we may enter into post-listing, will be subject to
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board or shareholder approval, as necessary under the Companies Act, 2013, as amended and the
Listing Regulations, we cannot assure you that such transactions in the future, individually or in the
aggregate, will not have an adverse effect on our financial condition and results of operations.

Our Promoter may be interested in our Company to the extent of Equity Shares held by it.

Our Promoter may be interested in our Company to the extent of the Equity Shares held by it in our
Company, and any dividends or other distributions on such Equity Shares. For details of
shareholding of our Promoter in our Company, see “Capital Structure — Details of Shareholding of
our Promoter, members of the Promoter Group and directors of our Promoter in our Company” on
page 80. Further, our Promoter may be interested to the extent of the use of the tradename ‘S

Sanmar’ and trade mark “sAanMAR”, by our Company. For further details, see “History and Certain
Corporate Matters — Other agreements” on page 163. Our Company has also entered into certain
business transactions with our Promoter. For details on our related party transactions, see “Related
Party Transactions” on page 397. We cannot assure you that our Promoter will exercise its right as a
shareholder to the benefit and best interest of our Company.

There are outstanding litigations involving our Company, CCVL and our Directors. Any adverse
outcome in any of these proceedings may adversely affect our results of operations and financial
condition.

Our Company, CCVL and our Directors are involved in certain outstanding legal proceedings, which
are pending at different levels of adjudication at different fora. Brief details of such outstanding
litigation are as follows:

Amount involved”

Number of cases  in million)

Type of Proceedings

Cases against our Company

Criminal proceedings -

Actions taken by statutory or regulatory authorities

31

503.75

Claims related to direct and indirect taxes

254

1,111.67

Other pending material litigation proceedings

Total

286

1,615.42

Cases by our Company

Criminal proceedings - -

Other pending material proceedings - -

Total - N

Cases against our Subsidiary

Criminal proceedings

Actions taken by statutory or regulatory authorities 2

Claims related to direct and indirect taxes 35

Other pending material litigation proceedings -

Total 37

Cases by our Subsidiary

Criminal proceedings - -

Other pending material proceedings - -

Total - N

Cases against our Promoter

Criminal proceedings - -

Actions taken by statutory or regulatory authorities

Disciplinary actions including penalties imposed by SEBI
or stock exchanges against our Promoter in the last five - -
financial years.

Claims related to direct and indirect taxes - -

Other pending material litigation - -

Total - -

Cases by our Promoter

Criminal proceedings - -

Other pending material litigation - -

Total - -

Cases against the Directors
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Amount involved”

(X in million)
Criminal proceedings 2 NA
Actions taken by statutory or regulatory authorities - -
Direct and indirect taxes - -
Other pending material litigation - -
Total 2 NA

Cases by the Directors
Criminal proceedings - -
Other pending material litigation - -
Total - -

Cases against the Group Companies
Pending litigation which has a material impact on our
Company
Total - -

Cases by the Group Companies
Pending litigation which has a material impact on our
Company

Type of Proceedings Number of cases

* To the extent quantifiable and ascertainable.
For further details, see “Outstanding Litigation and Material Developments” on page 442.

We cannot assure you that these legal proceedings will be decided in favour of our Company, CCVL
and our Directors, as the case may be, or that no further liability will arise out of these proceedings.
The amounts claimed in these proceedings have been disclosed to the extent ascertainable and
include amounts claimed jointly and severally. If any new developments arise, such as change in
Indian law or rulings against us by appellate courts or tribunals, we may need to make provisions in
our Restated Consolidated Summary Statements that could increase our expenses and current
liabilities. Further, such legal proceedings could divert management time and attention and consume
financial resources. Any adverse outcome in any of these proceedings may have an adverse effect on
our results of operations and financial condition.

Our Promoter will be able to exercise significant influence and control over our Company after
this Offer and may have interests that are different from those of our other shareholders.

As on the date of this Draft Red Herring Prospectus, our Promoter holds 132,480,000 Equity Shares
(including the Equity Shares held by nominee shareholders), representing 98.81% of the issued,
subscribed and paid-up equity share capital of our Company. By virtue of its shareholding, our
Promoter will have the ability to exercise significant influence over our Company and our affairs and
business, including the election of our Directors, the timing and payment of dividends, the adoption
of and amendments to our Memorandum and Articles of Association, the approval of a merger,
amalgamation or sale of our assets and the approval of most other actions requiring the approval of
our Shareholders. The interests of our Promoter may be different from or conflict with the interests of
our other Shareholders and their influence may result in change of management or control of our
Company, even if such a transaction may not be beneficial to our other shareholders.

Our Promoter has given corporate guarantees and our Promoter Group Selling Shareholder,
alongwith our Promoter, has provided letters of comfort for the borrowings and supplier’s credit
availed by TCI Sanmar Chemicals S.A.E.

Our Promoter has given corporate guarantees and our Promoter Group Selling Shareholder, alongwith our

Promoter, has provided letters of comfort for the borrowings and supplier’s credit availed by one of our

Group Companies, TCI Sanmar Chemicals S.A.E. For further details in relation to the corporate guarantees

and letters of comfort, see “Group Companies — Details of Group Companies” on page 185. If the corporate
guarantees and letters of comfort are enforced, it may adversely affect the financial position of our Promoter

and the Promoter Group Selling Shareholder and consequently, have an impact on the management of our
Company.

We have commissioned an industry report from CRISIL Limited which has been used for industry
related data in this Draft Red Herring Prospectus and such data has not been independently
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verified by us. Accordingly, prospective investors are advised not to place undue reliance on such
information.

We have commissioned and paid CRISIL Limited to prepare a report on the chemicals industry and
they have provided us with a report titled “Market assessment of PVC, caustic soda, chloromethanes,
hydrogen peroxide and custom manufacturing” dated March, 2021 (the “CRISIL Report”), which
has been used for industry related data that has been disclosed in this Draft Red Herring Prospectus.
The CRISIL Report uses certain methodologies for market sizing and forecasting. Neither we, nor
any of the GCBRLMs or BRLMs have independently verified such data and therefore, while we
believe them to be true, we cannot assure you that they are complete or reliable. Accordingly,
investors should read the industry related disclosure in this Draft Red Herring Prospectus in this
context. 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. While industry sources take due care and caution while preparing their reports, they do not
guarantee the accuracy, adequacy or completeness of the data. Accordingly, investors should not
place undue reliance on, or base their investment decision solely on the information in the CRISIL
Report.

Our ability to pay dividends in the future will depend upon our earnings, financial condition, cash
flows and capital requirements.

Our ability to pay dividends depends on our earnings, financial condition, cash flows, capital
requirements, applicable Indian legal restrictions and other factors. We may decide to retain all of our
earnings to finance the development and expansion of our business and, therefore, may not declare
dividends on our Equity Shares. We may, in the future, be restricted by the terms of our loan
agreements, from making any dividend payments, unless otherwise agreed upon by our lenders. We
cannot assure you that we will be able to pay dividends in the future. For further details on our
dividend policy, see “Dividend Policy” on page 191.

Additionally, the Finance Act, 2020 (“Finance Act”) provides, amongst other things, a number of
amendments to the direct and indirect tax regime, including, without limitation, a simplified alternate
direct tax regime and that dividend distribution tax (“DDT”), will not be payable in respect of dividends
declared, distributed or paid by a domestic company after March 31, 2020, and accordingly, such
dividends would not be exempt in the hands of the shareholders, both resident as well as non-resident and
are likely be subject to tax deduction at source. Our Company may or may not grant the benefit of a tax
treaty (where applicable) to a non-resident shareholder for the purposes of deducting tax at source from
such dividend. Investors should consult their own tax advisors about the consequences of investing or
trading in the Equity Shares.

Further, the Government of India has announced the union budget for Fiscal 2022, pursuant to which the
Finance Bill, 2021 (“Finance Bill”), has introduced various amendments. The Finance Bill has received
assent from the President of India on March 28, 2021, and has been enacted as the Finance Act, 2021. We
have not fully determined the impact of these recent and proposed laws and regulations on our business.

Some of our Group Companies and CCVL, our wholly owned subsidiary have incurred losses in
recent financial years, based on their last available audited financial statements.

Some of our Group Companies, namely Sanmar Engineering Services Limited, Sanmar Overseas
Investments AG and TCI Sanmar Chemicals S.A.E., have incurred losses in the financial year 2020, based
on their audited financial statements. For further information on our loss making Group Companies, see
“Group Companies — Loss Making Group Companies” on page 189. Further, CCVL, our wholly owned
subsidiary, incurred a loss after tax for the period of ¥ 976.54 million for financial year 2020, in
accordance with its audited standalone financial statements. We cannot assure that our Group Companies
or CCVL will not incur losses in the future.

We have certain contingent liabilities, which, if materialized, may adversely affect our financial
condition and results of operations.

Our contingent liabilities as per Ind AS 37 as of December 31, 2020 were as follows:
(% in million)
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Matter As of December
31, 2020

Claims against the company not acknowledged as debt:
On account of direct taxes 50.54
On account of indirect taxes 228.92
On account of other disputes 148.98
Corporate guarantee given to State Industries Promotion Corporation of 1,076.63
Tamil Nadu (SIPCOT) in respect of soft loan availed by Chemplast
Cuddalore Vinyls Limited from SIPCOT
Total 1,505.07

CCVL’s contingent liabilities as per Ind AS 37 as of December 31, 2020 were as follows:
(< in million)

Matter As of December 31,
2020
Claims against the company not acknowledged as debt on account of 45.98
indirect taxes
Total 45.98

If a significant portion of these liabilities materialize, it could have an adverse effect on our results of
operations and financial condition. Further, there can be no assurance that we will not incur similar
or increased levels of contingent liabilities in the future.

If we are unable to manage our growth strategy effectively, our business and prospects may be
adversely affected.

The primary elements of our business strategy are to continue to expand our production capacities,
focus on developing and improving our product portfolio and improve our financial performance
through focus on operational efficiencies. However, our growth strategies may strain our managerial,
operational, financial and other resources. If we are unable to manage our growth strategy
effectively, our business, results of operations, cash flows, and financial condition may be adversely
affected.

Our Company was incorporated in 1985 and some of our corporate records, regulatory filings,
including those relating to certain allotments of our equity shares, and transfer of our equity
shares undertaken by our Promoter, in the past, are not traceable.

Certain corporate records, regulatory filings, and payment acknowledgment with respect to regulatory
filings, in relation to certain allotments of equity shares of our Company are not traceable pertaining
to a period when the data at the Registrar of Companies was not computerised. We have been unable
to trace these documents despite conducting a search at the relevant Registrar of Companies through
a third party independent source, and may be unable to obtain copies of these documents in the future
to ascertain details of the relevant transactions. While the prior shareholding of our Promoter was
cancelled pursuant to Composite Scheme of Arrangement approved by NCLT, Chennai vide order
dated April 26, 2019, our Company has not been able to retrieve certain corporate records pertaining
to certain acquisitions or sale of equity shares undertaken by our Promoter prior to such cancellation.
Accordingly, reliance has been placed on the information available with our Company such as, inter
alia, filings made with the RoC, Stock Exchanges and RBI, demat transfer slips, demat statements,
board and shareholders’ resolution and other documents, the certificate provided by the third party
independent source, and the confirmations provided by us in respect of the untraceable secretarial
documents. We cannot assure you that the information gathered, including through other alternative
independent sources and available documents is accurate. For details, see “Capital Structure” on
page 74.

We have presented certain supplemental information of our performance and liquidity which is not
prepared under or required under Ind AS.

This Draft Red Herring Prospectus includes our EBITDA, EBITDA Margin, Net Worth, Net Asset Value,
Net Asset Value per Equity Share, Net Tangible Assets, Operating Profit, Return on Net Worth, Total
Borrowings and Total Non-Current Borrowings/Total Equity (collectively “Non-GAAP Measures”), which
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are supplemental measures of our performance and liquidity and are not required by, or presented in
accordance with, Ind AS, IFRS or US GAAP.

Further, these Non-GAAP Measures 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, such non GAAP measures 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
used measures to evaluate a company’s operating performance.

Any variation in the utilization of the Net Proceeds as disclosed in this Draft Red Herring
Prospectus shall be subject to certain compliance requirements, including prior approval of the
shareholders of our Company.

We propose to utilize the Net Proceeds towards funding the early redemption of NCDs issued by our
Company, in full. For further details of the proposed objects of the Offer, see “Objects of the Offer”
beginning on page 87. However, these objects of the Offer have not been appraised by any bank,
financial institution or other independent agency. Further, we cannot determine with any certainty if
we would require the Net Proceeds to meet any other expenditure or fund any exigencies arising out
of the competitive environment, business conditions, economic conditions or other factors beyond
our control. In accordance with the Companies Act, 2013 and the SEBI ICDR Regulations, we
cannot undertake any variation in the utilization of the Net Proceeds as disclosed in this Draft Red
Herring Prospectus without obtaining the approval of shareholders of our Company through a special
resolution. In the event of any such circumstances that require us to vary the disclosed utilization of
the Net Proceeds, we may not be able to obtain the approval of the shareholders of our Company in a
timely manner, or at all. Any delay or inability in obtaining such approval of the shareholders of our
Company may adversely affect our business or operations. Further, our Promoter or controlling
shareholders, if applicable, would be required to provide an exit opportunity to the shareholders of
our Company who do not agree with our proposal to modify the objects of the Offer, at a price and
manner as prescribed by SEBI. Additionally, the requirement on Promoter or controlling
shareholders, if applicable, to provide an exit opportunity to such dissenting shareholders of our
Company may deter the Promoter or controlling shareholders from agreeing to the variation of the
proposed utilization of the Net Proceeds, even if such variation is in the interest of our Company.
Further, we cannot assure you that the Promoter or the controlling shareholders of our Company if
applicable, will have adequate resources at their disposal at all times to enable them to provide an
exit opportunity. In light of these factors, we may not be able to vary the objects of the Offer to use
any unutilized proceeds of the Fresh Issue, if any, even if such variation is in the interest of our
Company. This may restrict our Company’s ability to respond to any change in our business or
financial condition by re-deploying the unutilized portion of Net Proceeds, if any, which may
adversely affect our business and results of operations.

Our Company will not receive any proceeds from the Offer for Sale. The Selling Shareholders are
selling Equity Shares in the Offer for Sale and will receive proceeds as part of the Offer for Sale.

The Offer includes an Offer for Sale of Equity Shares by the Selling Shareholders. The proceeds from the
Offer for Sale will be paid to the Selling Shareholders, in proportion to their respective portion of the
Offered Shares transferred by each of them in the Offer for Sale, and we will not receive any such
proceeds. For further details, see “Objects of the Offer” and “Capital Structure” beginning on pages 87
and 74, respectively.

External Risk Factors

RISKS RELATED TO INDIA

51



52.

53.

54,

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 capital markets are influenced by economic, political and market conditions
in India and globally. Our Company is incorporated in India, and all of our assets and employees are
located in India. As a result, we are dependent on prevailing economic conditions in India and our
results of operations are affected by factors influencing the Indian economy. Further, the following
illustrative external risks may have an adverse impact on our business and results of operations,
should any of them materialize:

increase in interest rates may adversely affect our access to capital and increase our borrowing
costs, which may constrain our ability to grow our business and operate profitably;

e political instability, resulting from a change in governmental or economic and fiscal policies,
may adversely affect economic conditions in India. In recent years, India has implemented
various economic and political reforms. Reforms in relation to land acquisition policies and trade
barriers have led to increased incidents of social unrest in India over which we have no control;

. instability in other countries and adverse changes in geopolitical situations;

e civil unrest, local agitation, acts of violence, terrorist attacks, regional conflicts or situations or
war;

e India has experienced epidemics, and natural calamities such as earthquakes, tsunamis, floods,
and drought in recent years; and

e contagious diseases such as the COVID-19 pandemic, the highly pathogenic H7N9, H5N1 and
H1N1 strains of influenza in birds and swine. A worsening of the current COVID-19 pandemic
or any similar future outbreaks of COVID-19, avian or swine influenza or a similar contagious
disease could adversely affect the Indian economy and economic activity in the region.

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian
economy, could adversely affect our business, results of operations and financial condition and the
price of the Equity Shares. Our performance and the growth of our business depend on the overall
performance of the Indian economy as well as the economies of the regional markets in which we
operate.

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

Our borrowing costs 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 and the interest rates and other commercial terms at which such financing is
available, including raising any overseas additional financing. 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. Such events may adversely affect our business and results of operations as well as the
trading price of the Equity Shares.

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

The regulatory and policy environment in which we operate is evolving and subject to change. Such
changes, including the instances mentioned below, may adversely affect our business, results of
operations and prospects, to the extent that we are unable to suitably respond to and comply with any
such changes in applicable law and policy. For example:

e the Government of India ratified the Montreal Protocol on Substances that Deplete the Ozone
Layer in 1992, and intends to phase out hydrochlorofluorocarbons in a phased manner. These
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provisions are applicable to our Company, and we have to phase out the manufacturing of
refrigerant gas by 2030. This may have an adverse impact on our business, results of operation
and financial condition;

e the GAAR became effective from April 1, 2017. The tax consequences of the GAAR provisions

being applied to an arrangement could result in denial of tax benefit amongst other
consequences. Given the recent implementation of GAAR, there can be no assurances as to the
manner in which this tax regime will be implemented, which could create uncertainty.

e the Government of India has implemented a comprehensive national GST regime that combines

taxes and levies by the Central and State Governments into a unified rate structure. In this
regard, the Constitution (One hundred and first Amendment) Act, 2016 enables the Government
of India and state governments to introduce GST. Any future increases or amendments may
affect the overall tax efficiency of companies operating in India and may result in significant
additional taxes becoming payable. If, as a result of a particular tax risk materializing, the tax
costs associated with certain transactions are greater than anticipated, it could affect the
profitability of such transactions.

Unfavourable changes in or interpretations of existing, or the promulgation of new, laws, rules and
regulations including with regard to labour, foreign investment, stamp duty, customs duty and anti-
dumping duty 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. We may incur
increased costs and other burdens relating to compliance with such new requirements, which may
also require significant management time and other resources, and any failure to comply may
adversely affect our business, results of operations and prospects. Uncertainty in the application,
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
business or restrict our ability to grow our businesses in the future.

Investors may not be able to enforce a judgment of a foreign court against our Company outside
India.

Our Company is incorporated under the laws of India. Our Company’s assets are located in India and
a majority of our Company’s Directors and Key Managerial Personnel are residents of 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 against them judgments obtained in courts outside
India.

India has reciprocal recognition and enforcement of judgments in civil and commercial matters with
a limited number of jurisdictions, which includes, the United Kingdom, Singapore, Hong Kong and
United Arab Emirates. A judgment from certain specified courts located in a jurisdiction with
reciprocity must meet certain requirements of the Civil Code. The United States and India do not
currently have a treaty providing for reciprocal recognition and enforcement of judgments in civil
and commercial matters. Therefore, a final judgment for the payment of money rendered by any
federal or state court in a non-reciprocating territory, such as the United States, for civil liability,
whether or not predicated solely upon the general securities laws of the United States, would not be
enforceable in India under the Civil Code as a decree of an Indian court.

The United Kingdom, Singapore, Hong Kong and United Arab Emirates have been declared by the
Government of India to be reciprocating territories for purposes of Section 44A of the Civil Code. A
judgment of a court of a country which is not a reciprocating territory may be enforced in India only
by a suit on the judgment under Section 13 of the Civil Code, and not by proceedings in execution.
Section 13 of the Civil Code provides that foreign judgments shall be conclusive regarding any
matter directly adjudicated on except (i) where the judgment has not been pronounced by a court of
competent jurisdiction, (ii) where the judgment has not been given on the merits of the case, (iii)
where it appears on the face of the proceedings that the judgment is founded on an incorrect view of
international law or refusal to recognize the law of India in cases to which such law is applicable, (iv)
where the proceedings in which the judgment was obtained were opposed to natural justice, (v)
where the judgment has been obtained by fraud or (vi) where the judgment sustains a claim founded
on a breach of any law then in force in India. Under the Civil Code, a court in India shall, on the
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production of any document purporting to be a certified copy of a foreign judgment, presume that the
judgment was pronounced by a court of competent jurisdiction, unless the contrary appears on
record. The Civil Code only permits the enforcement of monetary decrees, 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 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 enforceable in India. Even if an investor obtained a
judgment in such a jurisdiction against us, our officers or directors, it may be required to institute a
new proceeding in India and obtain a decree from an Indian court.

However, the party in whose favor such final judgment is rendered may bring a new suit in a
competent court in India based on a final judgment that has been obtained in the United States or
other such jurisdiction within three years of obtaining such final judgment. It is unlikely that an
Indian court would award damages on the same basis as a foreign court if an action is brought in
India. Moreover, it is unlikely that an Indian court would award damages on the same basis and to
the extent awarded in a final judgment rendered outside India if it believes that the amount of
damages awarded were excessive or inconsistent with Indian practice or public policy. In addition,
any person seeking to enforce a foreign judgment in India is required to obtain the prior approval of
the RBI to repatriate any amount recovered.

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.

Foreign ownership of Indian securities is subject to Government regulation. Under foreign exchange
regulations currently in force in India, transfer of shares between non-residents and residents are
freely permitted (subject to certain exceptions), if they comply with the pricing and reporting
requirements specified by the RBI. If a transfer of shares is not in compliance with such requirements
and does not fall under any of the exceptions specified by the RBI, then the RBI’s prior approval is
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. As provided in the foreign exchange
controls currently in effect in India, the RBI has provided that the price at which the Equity Shares
are transferred be calculated in accordance with internationally accepted pricing methodology for the
valuation of shares at an arm’s length basis, and a higher (or lower, as applicable) price per share
may not be permitted. Further, in accordance with Press Note No. 3 (2020 Series), dated April 17,
2020 issued by the DPIIT and the Foreign Exchange Management (Non-debt Instruments)
Amendment Rules, 2020 which came into effect from April 22, 2020, any investment, subscription,
purchase or sale of equity instruments by entities of a country which shares a land border with India
or where the beneficial owner of an investment into India is situated in or is a citizen of any such
country, will require prior approval of the Government of India, as prescribed in the Consolidated
FDI Policy and the FEMA Rules. These investment restrictions shall also apply to subscribers of
offshore derivative instruments. We cannot assure you that any required approval from the RBI or
any other governmental agency can be obtained on any particular term or at all. For further details,
see “Restrictions on Foreign Ownership of Indian Securities” on page 500.

Significant differences exist between Ind AS and other accounting principles, such as US GAAP
and IFRS, which may be material to investors® assessments of our financial condition.

The Restated Consolidated Summary Statements included in this Draft Red Herring Prospectus have
been derived from audited consolidated financial statements and restated in accordance with SEBI
ICDR Regulations and Guidance Note on Report in Company Prospectuses (Revised), issued by the
Institute of Chartered Accountants in India. We have not attempted to quantify the impact of US
GAAP or IFRS on the financial data included in this Draft Red Herring Prospectus, nor do we
provide a reconciliation of our financial statements to those of US GAAP or IFRS. US GAAP and
IFRS differ in significant respects from Ind AS. Accordingly, the degree to which the Restated
Consolidated Summary Statements, which are restated as per the SEBI ICDR Regulations included
in this Draft Red Herring Prospectus, will provide meaningful information is entirely dependent on
the reader’s level of familiarity with Indian accounting practices. Any reliance by persons not
familiar with Indian accounting practices on the financial disclosures presented in this Draft Red
Herring Prospectus should be limited accordingly.



58. Rights of shareholders under Indian laws may differ to those 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 similar to the
shareholders’ rights under the laws of other countries or jurisdictions.

RISKS RELATED TO THE OFFER

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

The Offer Price of the Equity Shares has been determined by our Company and the Selling
Shareholders in consultation with the GCRLMs and the BRLMs, and through the Book Building
Process. This price is based on numerous factors, as described under “Basis for Offer Price” on page
93 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 the investor will be able to resell their Equity
Shares at or above the Offer Price.

After the Offer, the Equity Shares may experience price and volume fluctuations, and an active
trading market for the Equity Shares may not develop. Further, the price of the Equity Shares may
be volatile, and you may be unable to resell the Equity Shares at or above the Offer Price, or at all.

An active trading market on the Stock Exchanges may not develop or be sustained after the Offer.
Listing and quotation does not guarantee that a market for the Equity Shares will develop, or if
developed, the liquidity of such market for the Equity Shares. The Offer Price of the Equity Shares
has been determined through a book-building process and may not be indicative of the market price
of the Equity Shares at the time of commencement of trading of the Equity Shares or at any time
thereafter. The market price of the Equity Shares may be subject to significant fluctuations in
response to, among other factors, variations in our operating results of our Company, market
conditions specific to the industry we operate in, developments relating to India, volatility in
securities markets in jurisdictions other than India, variations in the growth rate of financial
indicators, variations in revenue or earnings estimates by research publications, and changes in
economic, legal and other regulatory factors.

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

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

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

Under the foreign exchange regulations currently in force in India, transfers of shares between non-
residents and residents are freely permitted (subject to certain exceptions) if they comply with the
requirements specified by the RBI. If the transfer of shares is not in compliance with such
requirements or falls under any of the specified exceptions, then prior approval of the RBI will be
required. Further, in accordance with press note 3 of 2020, dated April 17, 2020, issued by the
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63.

64.

Department for Promotion of Industry and Internal Trade, Government of India, the FDI Policy has
been recently amended to state that all investments by entities incorporated in a country which shares
land border with India or where the beneficial owner of an investment into India is situated in or is a
citizen of any such country will require prior approval of the Government of India. These investment
restrictions shall also apply to subscribers of offshore derivative instruments.

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

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

Any future issuance of the Equity Shares, convertible securities or securities linked to the Equity
Shares by us, including through exercise of employee stock options may dilute your shareholding in
our Company, and adversely affect the trading price of the Equity Shares and our ability to raise
capital through an issue of our securities. In addition, any perception by investors that such issuances
or sales might occur could also affect the trading price of the Equity Shares. We cannot assure you
that we will not issue additional Equity Shares. The disposal of Equity Shares by any of our Promoter
or Promoter Group, or the perception that such sales may occur may significantly affect the trading
price of the Equity Shares. Except as disclosed in “Capital Structure” on page 74, we cannot assure
you that our Promoter and Promoter Group will not dispose of, pledge or encumber their Equity
Shares in the future. As of the date of this Draft Red Herring Prospectus, 34,860,800 Equity Shares
aggregating to 26.00% held by our Promoter have been pledged in favour of IDBI Trusteeship
Services Limited (“Pledge Deed”). Further, an additional 33,520,000 Equity Shares aggregating to
25% have been agreed to be pledged by our Promoter, upon occurrence of certain trigger events, as
set out under Pledge Deed, and a non-disposal undertaking dated December 20, 2019 entered
between our Company, our Promoter and IDBI Trusteeship Services Limited, has been executed in
this regard, wherein our Promoter has agreed not to transfer or encumber the aforesaid Equity Shares.
In case of any default by our Company, IDBI Trusteeship Services Limited may invoke the pledge.
Accordingly, we cannot assure you that our Promoters and Promoter Group will not dispose of
(including pursuant to the invocation of the pledge), pledge or encumber their Equity Shares in the
future.

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

A public company incorporated in India must offer its equity shareholders pre-emptive rights to
subscribe and pay for a proportionate number of equity shares to maintain their existing ownership
percentages prior to issuance of any new equity shares, unless the pre-emptive rights have been
waived by the 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 that you are in does not permit the exercise of such pre-
emptive rights without our filing an offer document or registration statement with the applicable
authority in such jurisdiction, you will be unable to exercise such pre-emptive rights, unless we make
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 your benefit. The value such custodian receives on the sale
of any such securities and the related transaction costs cannot be predicted. To the extent that you are
unable to exercise pre-emptive rights granted in respect of our Equity Shares, your proportional
interests in our Company would be diluted.
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65. QIBs and Non-Institutional Investors 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 and Retail
Individual Investors are not permitted to withdraw their Bids after Bid/Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors 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. RIBs can revise or withdraw their Bids during the Bid/Offer Period. While
our Company is required to complete Allotment pursuant to the Offer within such period as may be
prescribed under applicable law, events affecting the Bidders’ 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 operation or financial condition may arise between the
date of submission of the Bid and Allotment. Our Company may complete the Allotment of the
Equity Shares even if such events occur, and such events limit the Bidders’ ability to sell the Equity

Shares Allotted pursuant to the Offer or cause the trading price of the Equity Shares to decline on
listing.
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SECTION 111 - INTRODUCTION

THE OFFER

The following table summarizes details of the Offer:

Offer of Equity Shares®

Up to [e] Equity Shares, aggregating up to X 35,000
million

of which:

Fresh Issue ¢ ©

Up to [e] Equity Shares, aggregating up to X 15,000
million

Offer for Sale @

Up to [e] Equity Shares, aggregating up to ¥ 20,000
million by the Selling Shareholders comprising an offer
for sale of up to [®] Equity Shares aggregating up to X
18,500 million by the Promoter Selling Shareholder, and
up to [e] Equity Shares aggregating up to 31,500 million
by the Promoter Group Selling Shareholder

The Offer comprises of:

A) QIB Portion @@

Not more than [e] Equity Shares

of which:

(i) Anchor Investor Portion

Up to [e] Equity Shares

(if) Net QIB Portion (assuming Anchor Investor Portion
is fully subscribed)

[®] Equity Shares

of which:

(@) Available for allocation to Mutual Funds only
(5% of the Net QIB Portion)

[e] Equity Shares

(b) Balance for all QIBs including Mutual Funds

[e] Equity Shares

B) Non-Institutional Portion

Not less than [e] Equity Shares

C) Retail Portion ©

Not less than [e] Equity Shares

Pre and post-Offer Equity Shares

Equity Shares outstanding prior to the Offer (as at the date of
this Draft Red Herring Prospectus)

[e] Equity Shares

Equity Shares outstanding after the Offer

[®] Equity Shares

Use of Net Proceeds

See “Objects of the Offer” on page 87 for information on
the use of proceeds arising from the Fresh Issue. Our
Company will not receive any proceeds from the Offer for
Sale.

(1) The Offer has been authorized by a resolution of our Board dated April 15, 2021, and by a resolution of our
Shareholders dated April 27, 2021.

(2) The Equity Shares being offered by the Selling Shareholders are eligible for being offered for sale as part of the Offer in
terms of the SEBI ICDR Regulations. Each of the Selling Shareholders have, severally and not jointly, approved the
transfer of their respective portion of the Offered Shares, pursuant to the Offer for Sale, as set out below:

Name of Selling Date of consent Date of board Maximum amount of Offered Shares
Shareholder letter resolution
Promoter Selling | April 5, 2021 April 5, 2021 Up to [e] Equity Shares aggregating up to
Shareholder 18,500 million
Promoter Group Selling | April 5, 2021 April 5, 2021 Up to [e] Equity Shares aggregating up to
Shareholder 1,500 million
(3) Our Company and the Selling Shareholders may, in consultation with the GCBRLMs and BRLMs, allocate up to 60% of

the QIB Portion to Anchor Investors on a discretionary basis. The QIB Portion will accordingly be reduced for the
Equity Shares allocated to Anchor Investors. One-third of the Anchor Investor Portion shall be reserved for domestic
Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor
Allocation Price. In the event of under-subscription in the Anchor Investor Portion, the remaining Equity Shares shall be
added to the Net QIB Portion. 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to
Mutual Funds only, and the remainder of the Net QIB Portion shall be 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. In the event the aggregate demand from Mutual Funds is less than as specified above, the balance
Equity Shares available for Allotment in the Mutual Fund Portion will be added to the Net QIB Portion and allocated
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4)

®)

©®)

proportionately to the QIB Bidders (other than Anchor Investors) in proportion to their Bids. For further details, see
“Offer Procedure” on page 483.

Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category except the
QIB Portion, would be allowed to be met with spill- over from any other category or combination of categories, as
applicable, at the discretion of our Company and the Selling Shareholders, in consultation with the GCBRLMs and
BRLMs and the Designated Stock Exchange, subject to applicable law. In the event of an under-subscription in the Offer,
(i) such number of Equity Shares will first be Allotted by our Company such that 90% of the Fresh Issue portion is
subscribed; (ii) upon (i), all the Equity Shares held by the Selling Shareholders and offered for sale in the Offer for Sale
will be Allotted; and (iii) once Equity Shares have been Allotted as per (i) and (ii) above, such number of Equity Shares
will be Allotted by our Company towards the balance 10% of the Fresh Issue portion;

Allocation to Bidders in all categories, except Anchor Investors, if any and Retail Individual Investors, shall be made on
a proportionate basis subject to valid Bids received at or above the Offer Price. The allocation to each Retail Individual
Investor shall not be less than the minimum Bid Lot, subject to availability of Equity Shares in the 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, see “Offer Procedure” on page 483.

Our Company may, in consultation with the GCBRLMs and the BRLMs, consider undertaking a fresh issuance of such
number of Equity Shares aggregating up to < 3,000 million between the date of this Draft Red Herring Prospectus till the
date of filing of the RHP with the RoC. The Pre-IPO Placement, if undertaken, and any amount raised pursuant to such a
Pre-1PO Placement will be reduced from the amount of the Fresh Issue i.e. 15,000 million, subject to applicable law.

For further details, including in relation to grounds for rejection of Bids, refer to “Offer Structure “and “Offer
Procedure” on pages 480 and 483, respectively. For further details of the terms of the Offer, see “Terms of the
Offer” on page 474.
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SUMMARY OF FINANCIAL INFORMATION

[Left bank intentionally]
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Chemplast Sanmar Limited
Consolidated summary statement of assets and liabilities

(Al amounts are in Indian Rupees in Millions unless otherwise stated)

Particul As at As at As at As at
articulars Decezrg';:’ 31, || march 31,2020 || March 31,2019 || March 31, 2018
ASSETS
Non-current assets
Property, plant and equipment 21114.03 21563.20 20871.10 10164.73
Capital work-in-progress 162.89 83.76 1172.35 818.05
Right-of-use assets 156.63 179.00 208.84 -
Investments in Joint Venture and Associate 4096.91 14574.95 - -
Financial Assets
(i) Investments 0.44 0.44 0.44 6.22
(i) Other Financial Assets 162.35 151.79 163.34 173.21
Other non-current assets 79.78 77.59 63.10 88.25
Non-Current tax assets 18.25 18.24 182.05 10.30
25791.28 36648.97 22661.22 11260.76
Current assets
Inventories 2011.28 1818.29 2003.22 3130.59
Investments in Joint Venture - - 11587.48 9185.47
Financial Assets
(i) Trade Receivables 660.65 481.95 668.99 601.65
(ii) Cash and cash equivalents 894.41 753.45 488.47 1532.35
(iii) Derivative Assets - 74.45 - -
(iv) Other Bank balances 158.97 373.69 33.96 37.99
(v) Other Financial Assets 11837.09 808.29 288.93 336.16
Other current assets 68.46 116.31 283.36 175.52
15630.86 4426.43 15354.41 14999.73
Total assets 41422.14 41075.40 38015.63 26260.49
EQUITY AND LIABILITIES
Equity
Equity Share Capital 670.40 670.40 670.40 800.00
Instruments entirely equity in nature - - 6375.00 -
Other Equity 18472.27 18454.77 17952.44 4650.55
Total Equity 19142.67 19125.17 24997.84 5450.55
Liabilities
Non-current liabilities
Financial Liabilities
(i) Borrowings 11788.19 12066.76 393.45 1698.29
(i) Other Financial Liabilities 840.76 704.69 784.82 572.23
Deferred Tax Liabilities (Net) 4863.36 4845.26 4867.34 1428.61
Other non-current liabilities 59.93 55.67 51.64 967.46
17552.24 17672.38 6097.25 4666.59
Current liabilities
Financial Liabilities
(i) Borrowings 347.79 477.38 1533.81 2897.93
(ii) Trade Payables
- Total oqtstandlng dues of mlcro 3279 21.97 ) )
enterprises and small enterprises
- Total outstanding dues of creditors
other than micro enterprises and small 2287.13 2137.58 2197.32 9602.69
enterprises
(iii) Derivative liabilities 50.36 - 121.27 713
(iv) Other financial liabilities 1602.97 1191.35 1504.62 2936.49
Other current liabilities 183.21 228.04 1091.60 402.84
Current Tax Liabilities 222.98 221.53 471.92 296.27
4727.23 4277.85 6920.54 16143.35
Total liabilities 22279.47 21950.23 13017.79 20809.94
Total equity and liabilities 41422.14 41075.40 38015.63 26260.49




Chemplast Sanmar Limited
Consolidated summary statement of profit and loss
(All amounts are in Indian Rupees in Millions unless otherwise stated)

Nine months

Particulars Period ended Year ended Year ended Year ended
December 31, March 31, 2020 March 31, 2019 || March 31, 2018
2020
Revenue
Revenue from operations 8751.48 12576.57 12543.39 31254.04
Other income 2412 78.53 124.35 271.79
Total Income 8775.60 12655.10 12667.74 31525.83
Expenses
Cost of materials consumed 2751.01 4365.24 4081.53 18003.17
Changes in inventories of finished goods and work-in-progress 175.15 (151.48) (80.07) 420.59
Excise Duty on sale of goods - - - 955.73
Employees' benefit expense 577.37 828.06 777.96 927.21
Other expenses 2769.87 4411.54 4553.60 5713.70
Depreciation expense 637.87 873.61 563.76 753.62
Finance costs 1952.28 954.57 482.75 772.25
Total Expenses 8863.55 11281.54 10379.53 27546.27
Restated Profit / (Loss) before tax, exceptional items and share of Restated
Profit / (Loss) from Joint Venture and associate (87.95) 1373.56 2288.21 3979.56
Share of Restated Profit / (Loss) from Joint Venture and Associate (1320.82) (656.54) (354.22) 223.23
Profit on sale/redemption of investments in Joint Venture 1802.08 - - -
Restated Profit before tax and exceptional items 393.31 717.02 1933.99 4202.79
Exceptional items (133.45) - - (125.70)
Restated Profit before tax 259.86 717.02 1933.99 4077.09
Tax expense:
Current Tax (3.03) (298.81) (521.99) (774.97)
Income Tax relating to earlier years - (1.12) 2.83 -
Deferred Tax (95.41) 4416 (230.19) (816.69)
Restated Profit after tax 161.42 461.25 1184.64 2485.43
Restated consolidated summary statement of other comprehensive income (OCI)
Items that will not be reclassified to Profit or Loss in subsequent periods
- Remeasurement of Defined Benefit Plans 3.44 (11.56) 5.61 0.32
- Revaluation of property, plant and equipment - - 14943.76 -
- Profit / (Loss) on sale/redemption of investments in Joint Venture (104.93) - - -
- Share of OCI from Joint Venture - (25.05) - 129.98
- Deferred tax on the above items 35.47 12.79 (4063.12) (45.53)
Iltems that may be reclassified to profit or loss in subsequent periods
- Share of OCI from Joint Venture and Associate (119.74) 99.77 48.24 3.77
- Deferred tax on the above items 41.84 (34.87) (16.86) (1.29)
Restated Total Other Comprehensive Income (143.92) 41.08 10917.63 87.25
Restated Total Comprehensive Income 17.50 502.33 12102.27 2572.68
Restated Basic and Diluted Earnings per share (equity shares, par value Rs 5/-
each) (The EPS for the nine months period ended December 31, 2020 is not 1.20 2.04 4.53 15.53

annualised)




Chemplast Sanmar Limited
Consolidated summary statement of cash flow
(All amounts are in Indian Rupees in Millions unless otherwise stated)

Particulars

Nine months
Period ended
December 31,

Year ended
March 31, 2020

Year ended
March 31, 2019

Year ended
March 31, 2018

2020

CASH FLOW FROM OPERATING ACTIVITIES :
RESTATED PROFIT BEFORE TAX AND EXCEPTIONAL ITEMS 393.31 717.02 1933.99 4202.79
Adjustments for:
Depreciation 637.87 873.61 563.76 753.62
Interest and finance charges 1952.28 954.57 482.75 772.25
(Profit) / Loss on sale of Property, Plant & Equipment (net) 1.41 4.51 (0.92) (0.01)
Provision no longer required written back (7.23) (12.87) (4.20) (75.67)
Distribution of profit received from partnership firm - (17.23) (92.58) (77.82)
Interest Income (16.36) (16.19) (4.41) (40.64)
Difference in fair value of derivative instruments 124.80 (195.71) 127.76 (560.82)
Unrealised (gain) / loss of foreign exchange transactions (net) (108.87) 202.36 (75.79) 123.26
Share of (Profit) / Loss from associate and Joint Venture 1320.82 656.54 354.22 (223.23)
Profit on redemption of investments in Joint Venture (1802.08) - - -
Government Grant Income - - - (1.37)
Exceptional ltem (133.45) - - (125.70)
OPERATING PROFIT BEFORE WORKING CAPITAL CHANGES 2362.50 3166.61 3284.58 4746.66
Adjustments for changes in:

Trade and other receivables (444.01) (154.72) (71.86) 396.76

Inventories (192.99) 184.93 (634.37) 165.20

Trade and other payables 508.18 (1149.69) 315.49 (168.31)
CASH GENERATED FROM OPERATIONS 2233.68 2047.13 2893.84 5140.31
Income taxes paid (net) (1.59) (386.51) (551.72) (691.23)
NET CASH FROM OPERATING ACTIVITIES 2232.09 1660.62 2342.12 4449.08
CASH FLOW FROM INVESTING ACTIVITIES
Redemption of investments / (investments made) in Joint Venture (net) 0.03 1252.66 (2610.62) (3207.49)
Investments made in compulsorily convertible preference shares in associate - (4821.95) - -
Purchase of Property, Plant & Equipment (241.85) (503.51) (600.22) (580.79)
Margin Deposits placed with/withdrawn from banks (net) 214.72 (339.73) 4.03 (37.99)
Distribution of profit received from partnership firm - 17.23 92.58 77.82
Interest received 16.36 16.92 4.41 42.77
Investments made in Equity Instruments - - - (0.22)
Proceeds from sale of Property, Plant & Equipment 0.97 1.66 0.92 3.49
NET CASH FROM / (USED IN) INVESTING ACTIVITIES (9.77) (4376.72) (3108.90) (3702.41)
CASH FLOW FROM FINANCING ACTIVITIES:
Proceeds / (Repayment) from non-convertible debentures (317.50) 12700.00 - -
Repayment of long-term borrowings - (991.92) (581.01) (622.11)
Proceeds / (Repayment) from short-term borrowings (net) (125.88) (1085.55) 1041.31 1547.39
Repayment of instruments entirely equity in nature upon change in terms - (6375.00) - -
Payment of lease liability (34.20) (44.98) (21.96) -
Interest and finance charges paid (1603.78) (1221.47) (471.35) (761.78)
NET CASH FROM / (USED IN) FINANCING ACTIVITIES (2081.36) 2981.08 (33.01) 163.50
NET INCREASE / (DECREASE) IN CASH AND CASH EQUIVALENTS 140.96 264.98 (799.79) 910.17
Cash and cash equivalents at the beginning of the year 753.45 488.47 1532.35 622.18
Cash and cash equivalents taken over/ (transferred) pursuant to scheme of
arrangement (net) . . (244.09) .
Cash and cash equivalents at the end of the period / year 894.41 753.45 488.47 1532.35




GENERAL INFORMATION

Our Company was originally incorporated on March 13, 1985 as Urethanes India Limited (“UIL”) under the
provisions of the Companies Act, 1956, pursuant to a certificate of incorporation dated March 13, 1985 issued by
the RoC and commenced operations pursuant to a certificate for commencement of business dated April 2, 1985,
issued by the RoC. Subsequently, Chemicals and Plastics India Limited (“CPIL”), was amalgamated with UIL
pursuant to the CPIL Scheme of Amalgamation effective October 1, 1991. Thereafter, pursuant to the CPIL
Scheme of Amalgamation, a resolution of our Board dated March 10, 1992, and a resolution of our Shareholders
dated March 31, 1992, our name was changed from “Urethanes India Limited” to “Chemicals and Plastics India
Limited” and a fresh certificate of incorporation was issued upon a change of name by the RoC on May 15, 1992.
Subsequently, pursuant to a resolution of our Board dated June 27, 1995 and a resolution of our Shareholders
dated September 1, 1995, our name was changed from “Chemicals and Plastics India Limited” to “Chemplast
Sanmar Limited” and a fresh certificate of incorporation was issued upon a change of name by the RoC on
September 28, 1995.

For further details in relation to change in name and Registered Office of our Company, see “History and Certain
Corporate Matters” on page 158.

Registered and Corporate Office

Chemplast Sanmar Limited

9, Cathedral Road,

Chennai - 600086,

Tamil Nadu, India

Tel: + (91) 44 2812 8500

Fax: + (91) 44 2811 2627

E-mail: grd@sanmargroup.com
Website: www.chemplastsanmar.com

Corporate identity number and registration number

Corporate Identity Number: U24230TN1985PLC011637
Registration Number: 011637

Address of the RoC

Our Company is registered with the Registrar of Companies situated at the following address:
Registrar of Companies

Tamil Nadu I, Chennai

"Shastri Bhavan",

Il Floor, 26,

Haddows Road, Chennai - 600 006

Our Board

Our Board comprises the following Directors as on the date of filing of this Draft Red Herring Prospectus:

Name Designation DIN Address
Vijay Sankar Chairman and Non — | 00007875 194, T T K Road, Chennai 600018, Tamil Nadu
executive Director

Ramkumar Managing Director 00018391 G — 10, B — Block, Jains Saagarika Satyadev

Shankar Avenue, MRC Nagar, Chennai — 600028, Tamil
Nadu

Chandran Non — executive Director 00109215 177 Mckee Avenue, Ontario, M2N4C6 Toronto,

Ratnaswami Canada

Amarnath Non — executive Director 02928105 2C, Green Edge, Old No. 12, New No. 21,

Ananthanarayanan Masilamani Road, Royapettah, Chennai — 600 014,
Tamil Nadu

Dr. Lakshmi | Independent Director 09115998 No. 25 Ranjit Road, Kotturpuram S.O., Chennai 600

Vijayakumar 085, Tamil Nadu

Aditya Jain Independent Director 00835144 F - 63, Radhe Mohan Drive, Gadaipur Bund Road,




Name Designation DIN Address
Mehrauli, New Delhi, 110074
Sanjay Vijay | Independent Director 01260274 33, Moonreach CHS, Prabha Nagar, Prabhadevi,
Bhandarkar Mumbai 400025
Prasad Raghava | Independent Director 00005078 264/A, Road No. 12, M L A Colony, Khairatabad,
Menon Banjara Hills, Hyderabad 500034, Telangana

For further details of our Directors, see “Our Management” on page 167.
Company Secretary and Compliance Officer

M Raman

Chemplast Sanmar Limited

9, Cathedral Road,

Chennai - 600086,

Tamil Nadu, India

Tel: +(91) 44 2812 8722
E-mail: mrl@sanmargroup.com

Investor Grievances

Investors can contact the Company Secretary and Compliance Officer, the GCBRLMs and BRLMs or the
Registrar to the Offer in case of any pre-Offer or post-Offer related problems, such as non-receipt of letters
of Allotment, non-credit of Allotted Equity Shares in the respective beneficiary account, non-receipt of
refund orders or non-receipt of funds by electronic mode.

All Offer related grievances, other than that of Anchor Investors, may be addressed to the Registrar to the Offer
with a copy to the relevant Designated Intermediary to whom the Bid cum Application Form was submitted. The
Bidder should give full details such as name of the sole or first Bidder, Bid cum Application Form number,
Bidder’s DP ID, Client ID, UPI ID, PAN, date of submission of the Bid cum Application Form, address of the
Bidder, number of Equity Shares applied for, the name and address of the Designated Intermediary where the Bid
cum Application Form was submitted by the Bidder and ASBA Account number (for Bidders other than RIBs
using the UPI Mechanism) in which the amount equivalent to the Bid Amount was blocked or the UPI ID in case
of RIBs using the UPI Mechanism.

Further, the Bidder shall also enclose a copy of the Acknowledgment Slip or provide the acknowledgement
number received from the Designated Intermediaries in addition to the information mentioned hereinabove. All
grievances relating to Bids submitted through Registered Brokers may be addressed to the Stock Exchanges with a
copy to the Registrar to the Offer. The Registrar to the Offer shall obtain the required information from the SCSBs
for addressing any clarifications or grievances of ASBA Bidders.

Global Co-ordinators and Book Running Lead Managers

ICICI Securities Limited

ICICI Centre

H.T. Parekh Marg

Churchgate

Mumbai 400 020

Maharashtra

Tel.: +(91) 22 2288 2460

E-mail: chemplast.sanmar@icicisecurities.com
Investor grievance e-mail: customercare@icicisecurities.com
Website: www.icicisecurities.com

Contact Person: Shekhar Asnani/ Rishi Tiwari
SEBI Registration No.: INM000011179

Axis Capital Limited

1% Floor, Axis House

C-2 Wadia International Centre
Pandurang Budhkar Marg
Mumbai 400 025, Maharashtra
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Tel.: +(91) 22 43252183

E-mail: chemplast.ipo@axiscap.in

Investor grievance e-mail: complaints@axiscap.in
Website: www.axiscapital.co.in

Contact Person: Sagar Jatakiya

SEBI Registration No.: INM000012029

Credit Suisse Securities (India) Private Limited

9" Floor, Ceejay House

Dr. Annie Besant Road, Worli

Mumbai 400 018

Tel.: + 91 22 6777 3885

E-mail: list.chemplastsanmaripo@credit-suisse.com

Investor grievance e-mail: list.igcellmer-bnkg@credit-suisse.com

Website: https://www.credit-suisse.com/in/en/investment-banking-apac/investment-banking-in-india/ipo.html
Contact Person: Abhishek Joshi

SEBI Registration No.: INM000011161

IIFL Securities Limited

10" Floor, 1IFL Centre

Kamala City, Senapati Bapat Marg

Lower Parel (West)

Mumbai 400 013

Tel.: +(91) 22 4646 4600

E-mail: csl.ipo@iiflcap.com

Investor grievance e-mail: ig.ib@iiflcap.com
Website: www.iiflcap.com

Contact Person: Vishal Bangard / Aditya Agarwal
SEBI Registration No.: INM000010940

Ambit Private Limited

Ambit House,

449, Senapati Bapat Marg

Lower Parel, Mumbai 400 013

Mabharashtra, India

Tel: + 91 22 6623 3000

E-mail: csl.ipo@ambit.co

Investor grievance e-mail: customerservicemb@ambit.co
Website: www.ambit.co

Contact Person: Nikhil Bhiwapurkar/ Miraj Sampat
SEBI Registration No: INM000010585

BOB Capital Markets Limited

Parinee Crescenzo, 1704, B Wing, 17th Floor
Plot no. C-38/39, G Block BKC

Bandra East, Mumbai 400 051

Mabharashtra , India

Tel.: +(91) 22 6138 9300

E-mail: csl.ipo@bobcaps.in

Investor grievance e-mail: investorgrievance@bobcaps.in
Website: www.bobcaps.in

Contact person: Ninad Jape/Arpita Maheshwari
SEBI Registration No.: INM000009926

HDFC Bank Limited

Investment Banking Group

Unit No. 401 & 402, 4th Floor

Tower B, Peninsula Business Park, Lower Parel
Mumbai 400 013

Maharashtra, India

Tel: +(91) 22 3395 8233
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E-mail: sanmar.ipo@hdfcbank.com

Investor grievance e-mail: investor.redressal@hdfchank.com
Website: www.hdfcbank.com

Contact Person: Harsh Thakkar / Ravi Sharma

SEBI Registration No.: INM000011252

Book Running Lead Managers

Indusind Bank Limited

11th Floor, Tower 1, One Indiabulls Centre,
841, Senapati Bapat Marg

Elphinstone Road

Mumbai 400 013, Maharashtra, India

Tel.: +(91) 22 7143 2206

E-mail: csl.ipo@indusind.com

Investor grievance e-mail: investmentbanking@indusind.com
Website: www.indusind.com

Contact person: Priyankar Shetty

SEBI Registration No.: INM000005031

YES Securities (India) Limited

Unit No. 602 A, 6th Floor

Tower 1 & 2, ONE International Center
Senapati Bapat Marg, Elphinstone Road (West)
Mumbai 400 013

Maharashtra, India

Tel: +(91) 22 7100 9830

E-mail: chemplast.ipo@ysil.in

Website: www.yesinvest.in

Investor Grievance ID: igc@ysil.in

Contact Person: Sachin Kapoor/ Nidhi Gupta
SEBI Registration Number: INM000012227

Syndicate Members
[e]
Legal Counsel to our Company and the Selling Shareholders as to Indian law

AZB & Partners

AZB House,

Peninsula Corporate Park
Ganpatrao Kadam Marg
Lower Parel

Mumbai 400 013

Tel: (91 22) 6639 6880

Legal Counsel to the GCBRLMs and BRLMs as to Indian law

Trilegal

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

Tel: +(91) 22 4079 1000

International Legal Counsel to the GCBRLMs and BRLMs

Sidley Austin LLP
Level 31
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Six Battery Road
Singapore 049909
Tel: + (65) 6230 3900

Auditors to our Company

S.R. Batliboi & Associates, LLP

6™ floor — “A” Block, Tidel Park

No. 4, Rajiv Gandhi Salali,

Taramani, Chennai — 600 113

Email: srba@srb.in

Tel: + 91 (44) 61179000

Firm registration number: 101049W/E300004
Peer review number: 011169

Changes in the auditors

There has been no change in the statutory auditors of the Company in the last three years preceding the date of
this Draft Red Herring Prospectus.

Registrar to the Offer

KFin Technologies Private Limited
Selenium, Tower B,

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

Tel: +(91) 40 6716 2222

E-mail: chemplast.ipo@kfintech.com
Investor grievance e-mail: einward.ris@kfintech.com
Website: www.kfintech.com

Contact Person: M Murali Krishna
SEBI Registration No.: INR000000221

Escrow Collection Bank
[e]

Public Offer Bank

[o]

Refund Bank

[o]

Sponsor Bank

[e]

Banker to our Company

CTBC Bank Co. Ltd

Plot No. 42 (Old No. 105)

Chennai Bangalore Highway - NH4

Sriperumbudur, Kancheepuram District

Tamil Nadu — 602105

Tel: 044 6714 7700/77

E-mail: deepa.sampath@ctbcbhank.com, kamalakar.thota@ctbchank.com
Website: www.ctbcbank.com/content/dam/cbminisite/IN/index.html
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Contact person: Ms. Deepa Sampath Kumar / Mr. Kamalakar Thota
Designated Intermediaries
Self-Certified Syndicate Banks

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

SCSBs and mobile applications enabled for UPI Mechanism

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

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investor 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 (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35)
and updated from time to time or any other website 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 https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 as
updated from time to time or any other website prescribed by SEBI from time to time.

Registered Brokers

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

RTAs

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

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as
name and contact details, is provided on the website of the Stock Exchanges at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and
http://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:

i Our Company has received written consent dated April 30, 2021 from S.R. Batliboi & Associates LLP,
Chartered Accountants, to include their name as required under section 26 (1) of the Companies Act,
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2013 read with SEBI ICDR Regulations, in this Draft Red Herring Prospectus, and as an “expert” as
defined under section 2(38) of the Companies Act, 2013 to the extent and in their capacity as our
Statutory Auditors, and in respect of (i) their examination report dated April 26, 2021 on our Restated
Consolidated Summary Statements; and (ii) their report dated April 30, 2021 on the Statement of Special
Tax Benefits in this Draft Red Herring Prospectus and such consent has not been withdrawn as on the
date of this Draft Red Herring Prospectus. However, the term “expert” shall not be construed to mean an
“expert” as defined under the U.S. Securities Act;

written consent dated April 27, 2021 from V. Krishnan and R. Narasimhan, Independent Chartered
Engineers, to include their name as an “expert” as defined under section 2(38) of the Companies Act in
respect of their certificate; and

written consent dated April 21, 2021 from S K Patodia & Associates, Chartered Accountant, to include
their name as an “expert” as defined under section 2(38) of the Companies Act, 2013 to the extent and in
their capacity as the chartered accountants of our Company and in respect of the reports and certificates
issued by them and included in this Draft Red Herrinng Prospectus.

Monitoring Agency

Our Company will appoint a monitoring agency to monitor utilization of the Net Proceeds, in accordance with
Regulation 41 of the SEBI ICDR Regulations, prior to the filing of the Red Herring Prospectus. For further details
in relation to the proposed utilisation of the Net Proceeds, see “Objects of the Offer” on page 87.

Appraising Entity

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

Statement of Responsibility of the GCBRLMs and BRLMs

S. No. Activity Responsibility Co-
ordinato
r
1. Capital  structuring, due diligence of the Company including its| GCBRLMs and I-Sec
operations/management/business plans/legal etc. Drafting and design of the Draft BRLMs
Red Herring Prospectus, Red Herring Prospectus, Prospectus, abridged prospectus
and application form. The BRLMs shall ensure compliance with stipulated
requirements and completion of prescribed formalities with the Stock Exchanges,
RoC and SEBI including finalisation of Prospectus and RoC filing
2. Drafting and approval of all statutory advertisement GCBRLMs and I-Sec
BRLMs
3. Drafting and approval of all publicity material other than statutory advertisement as | GCBRLMs and | Ambit
mentioned above including corporate advertising, brochure, etc. and filing of media BRLMs
compliance report
Appointment of intermediaries - Registrar to the Offer, advertising agency, | GCBRLMs and
4. Banker(s) to the Offer, Sponsor Bank, printer and other intermediaries, including BRLMs I-Sec
coordination of all agreements to be entered into with such intermediaries
5. Preparation of road show presentation GCBRLMs and CS
BRLMs
6. Preparation of frequently asked questions GCBRLMsand | I-Sec
BRLMs
7. International institutional marketing of the Offer, which will cover, inter alia: GCBRLMs and CS
e marketing strategy; BRLMs
e  Finalizing the list and division of investors for one-to-one meetings; and
e Finalizing road show and investor meeting schedule
8. Domestic institutional marketing of the Offer, which will cover, inter alia: GCBRLMs and I-Sec
e marketing strategy; BRLMs
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, GCBRLMs and AXis
e  Follow-up on distribution of publicity and Offer material including application BRLMs Capital
form, the Prospectus and deciding on the quantum of the Offer material;
e  Finalisation of Brokerage/Commission Structure and
e  Finalising collection centres
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S. No. Activity Responsibility Co-
ordinato
r

10. Non-institutional of the Offer, which will cover, inter alia, GCBRLMs and IFL
e  Finalising media, marketing and public relations strategy including list of BRLMs
frequently asked questions at retail and non-institutional road shows; and
e Finalising centres for holding conferences for brokers, etc.
11. Coordination with Stock Exchanges for book building software, bidding terminals, | GCBRLMs and | HDFC
mock trading, payment of 1% security deposit, anchor coordination, anchor CAN BRLMs
and intimation of anchor allocation
12. Managing the book and finalization of pricing in consultation with the Company GCBRLMs and | I-Sec &
BRLMs IFL
13. Post-Offer activities, which shall involve essential follow-up with Bankers to the | GCBRLMs and YES
Offer and SCSBs to get quick estimates of collection and advising Company about BRLMs Securities
the closure of the Offer, based on correct figures, finalisation of the basis of
allotment or weeding out of multiple applications, listing of instruments, dispatch of
certificates or demat credit and refunds, payment of STT on behalf of the Selling
Shareholders and coordination with various agencies connected with the post-Offer
activity such as Registrar to the Offer, Bankers to the Offer, Sponsor Bank, SCSBs
including responsibility for underwriting arrangements, as applicable.

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

Credit Rating

As this is an offer of Equity Shares, there is no credit rating for the Offer.

IPO Grading

No credit rating agency registered with the SEBI has been appointed in respect of obtaining grading for the Offer.
Debenture Trustees

As this is an offer of Equity Shares, no debenture trustee has been appointed for the Offer.

Green Shoe Option

No green shoe option is contemplated under the Offer.

Filing

A copy of this 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 has been emailed to SEBI 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 documents and contracts required to be filed, will
be filed with the RoC in accordance with Section 32 of the Companies Act and a copy of the Prospectus required
to be filed under Section 26 of the Companies Act, will be filed with the RoC situated at Registrar of Companies,
Tamil Nadu at Chennai, and through the electronic portal at
http://www.mca.gov.in/mcafoportal/loginvalidateuser.do.

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 will be decided by our Company and the Selling Shareholders in consultation with the GCBRLMs and
BRLMs, and if not disclosed in the Red Herring Prospectus, will be advertised in all editions of the English

national daily newspaper [®], all editions of the Hindi national daily newspaper [®] and Chennai edition of the
Tamil newspaper [®] (Tamil being the regional language of Tamil Nadu where our Registered Office is located),
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each with wide circulation, at least two Working Days prior to the Bid/Offer Opening Date and shall be made
available to the Stock Exchanges for the purpose of uploading on their respective websites. The Offer Price shall
be determined by our Company and the Selling Shareholders in consultation with the GCBRLMs and BRLMs
after the Bid/Offer Closing Date. For further details, see “Offer Procedure” on page 483.

All Bidders, except Anchor Investors, are 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 SCSBs. In addition to this, the RIBs may participate 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 the SCSBs; or (b) through the UPI Mechanism. Anchor Investors are not permitted to
participate in the Offer through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are 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. RIBs Bidding in the Retail Portion can revise their Bids during the Bid/Offer Period and
withdraw their Bids until the Bid/Offer Closing Date. Further, Anchor Investors cannot withdraw their
Bids after the Anchor Investor Bid/Offer Period. Except for Allocation to RIBs and the Anchor Investors,
Allocation in the Offer will be on a proportionate basis. Allocation to the Anchor Investors will be on a
discretionary basis.

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

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

For further details on the method and procedure for Bidding, see “Offer Structure” and “Offer Procedure” on
pages 480 and 483, respectively.

Illustration of Book Building Process and Price Discovery Process

For an illustration of the Book Building Process and the price discovery process, see “Terms of the Offer” and
“Offer Procedure” on pages 474 and 483, respectively.

Underwriting Agreement

After the determination of the Offer Price and allocation of Equity Shares, but prior to the filing of the Prospectus
with the RoC, our Company and the Selling Shareholders will enter into an Underwriting Agreement with the
Underwriters for the Equity Shares proposed to be offered through the Offer. It is proposed that 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, specified therein.

The Underwriting Agreement is dated [®]. The Underwriters have indicated their intention to underwrite the
following number of Equity Shares:

(This portion has been intentionally left blank and will be completed before filing the Prospectus with the RoC.)

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

[e] [e] [e]

The above-mentioned is indicative underwriting and will be finalised after determination of Offer Price and and
actual allocation in accordance with provisions of the SEBI ICDR Regulations.

In the opinion of our Board (based on representations made to our Company by the Underwriters), the resources
of the Underwriters are sufficient to enable them to discharge their respective underwriting obligations in full. The
Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or registered as brokers with the Stock
Exchange(s). Our Board, at its meeting held on [e], has accepted and entered into the Underwriting Agreement
mentioned above on behalf of our Company.
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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 respectively procured by them in accordance with the
Underwriting Agreement. In the event of any default in payment, the respective Underwriter, in addition to other
obligations defined in the Underwriting Agreement, will also be required to procure subscribers for or subscribe to
the Equity Shares to the extent of the defaulted amount in accordance with the Underwriting Agreement. The
Underwriting Agreement has not been executed as on the date of this Draft Red Herring Prospectus and will be
executed after determination of the Offer Price and allocation of Equity Shares, but prior to filing the Prospectus
with the RoC. 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 on the date of this Draft Red Herring Prospectus, is set forth below.

(in %, except share data)

Aggregate nominal value | Aggregate value at Offer
Price @

A |AUTHORIZED SHARE CAPITAL

400,000,000 Equity Shares of face value %5 each 2,000,000,000 -

3,500,000 Preference Shares of face value 2100 each 350,000,000
B |ISSUED, SUBSCRIBED AND PAID-UP SHARE

CAPITAL BEFORE THE OFFER

134,080,000 Equity Shares 670,400,000 -
C |PRESENT OFFER

Offer of up to [e] Equity Shares® @@ [o]® 35,000,000,0007

Of which

Fresh Issue of [e] Equity Shares™ [o]® 15,000,000,000

Offer for Sale of up to [e] Equity Shares @ ® [o]® 20,000,000,000
D |ISSUED, SUBSCRIBED AND PAID-UP SHARE

CAPITAL AFTER THE OFFER

[e] Equity Shares [e] -
E |SHARE PREMIUM ACCOUNT

Before the Offer 1,266,713,128

After the Offer [e]

@ To be included upon finalization of the Offer Price.

@ The Offer has been authorised by our Board pursuant to its resolution dated April 15, 2021 and by our Shareholders

pursuant to their resolution dated April 27, 2021.

®  Each of the Selling Shareholders confirms that the Equity Shares being offered by it are eligible for being offered for sale
pursuant to the Offer in terms of the SEBI ICDR Regulations. For further details of authorizations received for the Offer,

see “Other Regulatory and Statutory Disclosures” on page 457.

@ Our Company may, in consultation with the GCBRLMs and the BRLMs, consider undertaking a fresh issuance of such
number of Equity Shares aggregating up to < 3,000 million between the date of this Draft Red Herring Prospectus till the
date of filing of the RHP with the RoC. The Pre-IPO Placement, if undertaken, and any amount raised pursuant to such a
Pre-1PO Placement will be reduced from the amount of the Fresh Issue i.e. T15,000 million, subject to applicable law.

Details of changes to our Company’s authorised share capital in the last 10 years:

Sr. Date of Particulars
No. | Shareholders’
resolution
1 November 18, | The authorised share capital of our Company was consolidated from % 2,350,000,000 divided into
2013 2,000,000,000 equity shares of face value of ¥ 1 each and X 3,500,000 preference shares of face
value of ¥ 100 each to X 2,350,000,000 divided into 4,000 equity shares of face value of ¥ 500,000
each and 3,500,000 preference shares of face value of X 100 each.
2 June 22,2015 | The authorised share capital of our Company was sub-divided from % 2,350,000,000 divided into

4,000 equity shares of face value of ¥ 500,000 each and % 3,500,000 preference shares of face value
of ¥ 100 each to % 2,350,000,000 divided into 200,000,000 equity shares of face value of X10 each
and 3,500,000 preference shares of face value of X 100 each.

March 24,
2021

The authorised share capital of our Company was sub-divided from % 2,350,000,000 divided into
200,000,000 equity shares of face value of *10 each and¥3,500,000 preference shares of face value
of % 100 each to ¥2,350,000,000 divided into 400,000,000 equity shares of face value of %5 each and
3,500,000 preference shares of face value of 100 each.

Notes to the Capital Structure

1. Share capital history of our Company:

(a) Equity Share capital
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The history of the Equity Share capital of our Company is set forth in the table below:

Date of Number Face Issue Nature of Nature of allotment | Cumulative Cumulativ
allotment of equity | value per Price consideratio no. of equity e paid-up
shares equity per n shares equity
allotted share equity share
(in%) share capital (in
(in ¥) 3)

March 18, 10 10 10 | Cash Subscription to the 10 100
1985 MOAY
June 25, 199,940 10 10 | Cash Further issuance of 199,950 1,999,500
1986 equity shares®
June 11, | (199,950) 10 10 | N.A. Cancellation of - -
1992 Equity Shares

pursuant to the CPIL

Scheme of

Amalgamation®
June 11, | 8,872,885 10 - | Other than | Allotment pursuant 8,872,885 | 88,728,850
1992 Cash to the CPIL Scheme

of Amalgamation
April 1, | 4,436,443 10 - | NA Bonus  issue  of 13,309,328 | 133,093,28
1994 equity shares © 0
July 26, 945,000 10 200 | Cash Preferential 14,254,328 | 142,543,28
1994 allotment © 0
July 29, 600,000 10 200 | Cash Preferential 14,854,328 | 148,543,28
1994 allotment 0
July 30, 150,000 10 200 | Cash Preferential 15,004,328 | 150,043,28
1994 allotment ® 0
August 11, 800,000 10 185 | Cash Preferential 15,804,328 | 158,043,28
1994 allotment © 0
November 2, | 1,705,000 10 200 | Cash Preferential allotment] 17,509,328 | 17,50,93,28
1994 (10 0
July 26, | 3,600,000 10 111.5 | Cash Conversion of 21,109,328 | 211,093,28
1995 warrants 9 0
October 25, | 12,982,32 10 - | N.A. Bonus issue  of 34,091,654 | 340,916,54
1996 6 equity shares *? 0
November 1,090,560 10 - | N.A. Bonus issue  of 35,182,214 | 351,822,14
18, 1996 equity shares @ 0
April 20, 12,799,73 10 -- | Other than | Allotment pursuant 47,981,944 | 479,819,44
2004 0 cash to the SPIL Scheme 0

of Amalgamation ®*

Pursuant to our board resolution dated January 16, 2006, and shareholders’ resolution dated February 20, 2006, equity shares
of face value of X 10 each of our Company were sub-divided into equity shares of face value of X 1 each. Consequently, the
issued and subscribed share capital of our Company comprising 47,981,944 equity shares of face value of X 10 each was sub-
divided into 479,819,440 equity shares of face value of % 1 each.

April
2009

27,

319,879,0
87

1

5

Cash

Rights issue™

799, 698,527
(16)

799,
698,527

Pursuant to our board resolution dated October 19, 2013, and shareholders’ resolution dated November 18, 2013, equity
shares of face value of ¥ 1 each of our Company were consolidated into equity shares of face value of X 5,00,000 each.
Consequently, the issued and subscribed share capital of our Company comprising 799, 698,527% equity shares of face

value of % 1 were consolidated into 1599.397054 equity shares of face value of % 5,00,000 each.

November
22,2013

0.602946

5,00,000

75,00,0

0
0

Cash

Preferential

allotment ¢”

1600

800,000,00
0

Pursuant to our board resolution dated March 31, 2015, and shareholders’ resolution dated June 22, 2015, equity shares of
face value of 35,00,000 each of our Company were sub-divided into equity shares of face value of ¥ 10 each. Consequently,
the issued and subscribed share capital of our Company comprising 1600 equity shares of face value of ¥ 500,000 each was

sub-divided into 80,000,000 equity shares of face value of X 10 each.

May 23, | (79,200,0 10 - | NA Cancellation of 800,000 8,000,000
2019 00) Equity Shares

pursuant to the

Composite  Scheme

of Arrangement “®
May 23, | 66,240,00 10 - | Other than | Allotment of Equity 67,040,000 670,400,00
2019 0 cash Shares pursuant to 0

the Composite

75




Date of Number Face Issue Nature of Nature of allotment | Cumulative Cumulativ
allotment of equity | value per Price consideratio no. of equity e paid-up
shares equity per n shares equity
allotted share equity share
(in%) share capital (in
(in %) 3)
Scheme of
Arrangement 9

Pursuant to our board resolution dated January 30, 2021, and shareholders’ resolution dated March 24, 2021, equity shares of
face value of 10 each of our Company were sub-divided into equity shares of face value of X 5 each. Consequently, the
issued and subscribed share capital of our Company comprising 67,040,000 equity shares of face value of X 10 each was sub-
divided into 134,080,000 equity shares of face value of X 5 each.

(1) Allotment of (i) 2 equity shares each to N Sankar, T. V. Padmanabhan, M. S. Shekhar, K Sundara Raman, and (ii), 1
equity share each to T. R. Krishnaswamy and P U. Aravind.

(2) Allotment of 199,940 equity shares to Chemicals and Plastics India Limited.
(3) Cancellation of equity shares pursuant to the CPIL Scheme of Arrangement.

(4) Pursuant to the order dated April 10, 1992 passed by the High Court of Madras, Chemicals and Plastics India Limited
was merged with our Company, and 8,872,885 equity shares were allotted to shareholders of Chemicals and Plastics
India Limited in accordance with the CPIL Scheme of Amalgamation.

(5) Allotment of 4,436,443 equity shares to existing shareholders of the Company, pursuant to a bonus issue in the ratio of
one new equity share for every two existing equity shares held.

(6) Allotment of (i) 315,000 equity shares to Schroder Capital Management International, (ii) 315,000 equity shares to
Fidelity Investment Trust, (iii) 235,000 equity shares to Foreign & Colonial Emerging Markets Limited, and (iv) 80,000
equity shares to Credit Lyonnais International Asset Management.

(7) Allotment of (i) 500,000 equity shares to Stock Holding Corporation of India Limited, (ii) 50,000 equity shares to Indian
Bank and (iii) 50,000 equity shares to Bank of Madura Limited.

(8) Allotment of (i) 100,000 equity shares to Canara Bank, and (ii) 50,000 equity shares to CH Kiron.
(9) Allotment of 800,000 equity shares to Unit Trust of India.

(10) Allotment of (i) 100,000 equity shares to Advantage Advisers India Fund Inc., (ii) 31,000 equity shares to CTCL-
Perpetual International Emerging Companies Fund, (iii) 110,000 equity shares to CTCL-Perpetual Asian Smaller
Markets Fund, (iv) 20,000 equity shares for CTCL-Perpetual Worldwide Recovery Fund; (iv) 74,000 equity shares to
CTCL- Perpetual International Growth Fund, (v) 100,000 equity shares to Foreign & Colonial Emerging Markets Ltd.
A/C Foreign & Colonial India Ltd., (v) 90,000 equity shares to Guinn. SS Mahon & Co. Limited Sub Account The
Clariden India Fund (Mauritius) Limited, (vi) 90,000 equity shares to Hinderson Administration Ltd. A/C RTR India
Fund (Mauritius) Ltd., (vii) 75,000 equity shares to ICICI Trust Limited — A/C ICICI Mutual Fund — Premier, (viii)
1,50,000 equity shares to MARC Faber Ltd. A/C — India Smaller Companies Fund Limited, (ix) 50,000 equity shares to
NOTZ Stucki & CIE SA A/C ‘Aruna Fund’, (X) 175,000 equity shares to Pioneer International Growth Fund, (xi) 1,75,000
equity shares to Pioneer II; (xii) 215,000 equity shares to Southern India Depository Services (P) Ltd. A/C Kothari
Pioneer Prima Plus Fund, (xiii) 50,000 equity shares to Trans Arabian Investment Bank E.C , (xiv) 50,000 equity shares
to Tourism Finance Corporation of India Ltd., (xv) 25,000 equity shares to 20th Century Finance Corporation Ltd. —
Principal Trustee -20" Century Mutual Fund A/C Centurion Prudence Fund, (xvi) 100,000 equity shares to the Unit Trust
of India, (xvii) 25,000 equity shares to United India Insurance Co. Ltd.

(11) Allotment of (i) 1,200,000 equity shares to Mars Consolidations Limited, (ii) 12,00,000 equity shares to Jupiter
Consolidations Limited, and (iii) 1,200,000 equity shares to Saturn Consolidations Limited.

(12) Allotment of 12,982,326 equity shares to existing shareholders of the Company, pursuant to a bonus issue in the ratio of
two new equity share for every three existing equity shares held.

(13) Allotment of 10,90,560 equity shares to the existing shareholders of the Company, pursuant to a bonus issue in the ratio
of two new equity share for every three existing equity shares held.

(14) Pursuant to the order dated March 3, 2004 passed by the High Court of Madras, Sanmar Properties and Investments
Limited was merged with our Company and 12,799,730 equity shares were allotted to shareholders of Sanmar Properties
and Investments Limited in accordance with SPIL Scheme of Amalgamation.

(15) Allotment of 31,98,79,627 equity shares to existing shareholders pursuant to a rights issue in the ratio of two equity
shares for every three existing equity shares held.
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(16) 540 equity shares were kept in abeyance as required by the Office of the Custodian (Special Court).

(17) Allotment of 0.602946 fractional equity share to Sanmar Holdings Limited.

(18) Cancellation of equity shares pursuant to the Composite Scheme of Arrangement. For further details, see “History and
Certain Corporate Matters” on page 158.

(19) Pursuant to the order dated April 26, 2019 passed by the NCLT, Chennai approving Composite Scheme of Arrangement,
allotment of 66,240,000 equity shares were made to Sanmar Holdings Limited. For further details, see “History and
Certain Corporate Matters” on page 158.

(b) Preference Share capital

While our Company has (a) Preference Shares forming part of its authorised share capital, and (b) issued
Preference Shares in the past; it does not have any existing Preference Shares as on the date of the Draft Red
Herring Prospectus, and all Preference Shares issued in the past have been redeemed as of the date of this

Draft Red Herring Prospectus.

2. Except as disclosed below, our Company has not issued any equity shares or preference shares for
consideration other than cash or out of revaluation of reserves at any time since incorporation:

Date of Names | Number Face Issue Nature of Benefits accrued to our Company
allotment of of value Price allotment
allottees | equity per per
shares equity equity
allotted share share (in
(in %) 3)
June 11, | Sharehol | 8,872,88 10 - | Allotment (1) The operations of thermoplastic
1992 ders of 5 pursuant to the | polyurethane (“TPU”) division were
Chemica CPIL  Scheme | revamped technically to meet the market
Is and of needs, (2) the operations of TPU division
Plastics Amalgamation of the merged company received adequate
India @ technical and commercial support of the
Limited other divisions, and (3) the merged entity
was a multi-divisional company having in
addition to TPU division the then existing
divisions of the erstwhile CIPL.
April 20, Sharehol | 12,799,7 10 -- | Allotment (1) The amalgamation resulted in
2004 ders of 30 pursuant to the | enhancement of the resources and capital
Sanmar SPIL  Scheme | base of our Company enabling it to meet
Properti of its commitment for its new projects under
es and Amalgamation consideration, which lead to growth and
Investm @ enhanced profitability of the Company, (2)
ents consequent to the amalgamation, the
Limited number of Shareholders increased resulting
in greater liquidity of equity shares in the
capital markets at that time. (3) the SPIL
Scheme of Amalgamation provided all the
companies with a strong resources base
and focused business environment which
enabled them to undertake expansion and
growth of their respective businesses more
rapidly and advantageously, (4) economies
of scale, reduction in overheads, costs, and
other  expenses, streamlining  all
administrative and procedural work, better
and more productive utilization of various
resources, was achieved and our Company
was able to effect internal economies and
optimize productivity.
May 23, | Sanmar | 66,240,0 10 - | Allotment  of | (1) Aligned the two speciality products
2019 Holding 00 equity  shares | businesses, (2) lead to greater efficiency in
S pursuant to the | overall combined business including
Limited Composite economies of scale, efficiency of
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allotment of of value Price allotment

Date of Names | Number Face Issue Nature of Benefits accrued to our Company

allottees | equity per per
shares equity equity
allotted share share (in
(in ¥) 3)

Scheme of | operations, of the combined business
Arrangement © | which can be deployed more efficiently for
the purpose of development of businesses
of the combined entity and their growth
opportunities, eliminate inter corporate
dependencies, minimize the administrative
compliances and maximize shareholders
value, (3) the synergies created in terms of
compliance, governance, administration
and cost by the merger that increases
operational efficiency and integrate
business functions, (4) the amalgamation
provided for more productive and optimum
utilization of various resources by pooling
of the managerial, technical and financial
resources of the transferor companies and
the transferee company which will fuel the
growth of the business and help effectively
address the ever growing competition, (5)
the amalgamation resulted in a reduction in
the multiplicity of legal and regulatory
compliances required at present to be
separately carried out by the SSCL and our
Company.

@

@

®

Pursuant to the order dated April 10, 1992 passed by the High Court of Madras, Chemicals and Plastics India Limited
was merged with our Company, and 8,872,885 equity shares were allotted to shareholders of Chemicals and Plastics
India Limited in accordance with the CPIL Scheme of Amalgamation.

Pursuant to the order dated March 3, 2004 passed by the High Court of Madras, Sanmar Properties and Investments
Limited was merged with our Company and 12,799,730 equity shares were allotted to shareholders of Sanmar Properties
and Investments Limited in accordance with SPIL Scheme of Amalgamation.

Pursuant to the order dated April 26, 2019 passed by the NCLT, Chennai approving Composite Scheme of Arrangement,
allotment of 66,240,000 equity shares were made to Sanmar Holdings Limited. For further details, see “History and
Certain Corporate Matters” on page 158.

Except as disclosed above, our Company has not issued or allotted any equity shares or preference shares
pursuant to schemes of arrangement approved under Sections 391 -394 of the erstwhile Companies Act, 1956
or Sections 230-234 of the Companies Act, 2013.

Our Company has not issued any equity shares or preference shares at a price that may be lower than the
Offer Price during a period of one year preceding the date of this Draft Red Herring Prospectus.
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5. Shareholding pattern of our Company

Shareholdin Number of Number of Shares
Number of Voting Rights held in each g,asa% Locked in pledged or
class of securities Number | assuming otherwise
shares
(IX) of shares full (X1 encumbered
Underlyin| conversion (XI1)
Number Number of Voting Rights g of
Number| Number of of shares Outstandi | convertible eNL:Jinsira?;s
Categ | Category of of fully paid underlyin ng securities ( q h )I/d .
ory | shareholder (sharehol| up equity g Tota |convertibl asa ;AS a Asa eain
. 0% of dematerialize
N () ders | shares held Depositor Class lasa e percentage Num | total % of d form
(1 (V) y Receipts Classe.g.: % of | securities | of diluted ber |Shar| Number () total x|
(v Equity " Total (A+ | (including share Share e
Shares er B+ |Warrants| capital) @ hgf d s held
ol ) (XI)= ®) (b)
X) (VIN+(X)
As a % of
(A+B+C2)
(A) |Promoter and 7*| 134,080,000 0 134,080,000 0| 134,080,000 100 100 0 0| 68,380,800**| 51.00| 134,080,000
Promoter
Group
(B) |Public 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
(C) |Non Promoter- 0 0 0 0 0 0 0 0 0 0 0 0
Non Public
(C1) |Shares 0 0 0 0 0 0 0 0 0 0 0 0
underlying
DRs
(C2) |Shares held by 0 0 0 0 0 0 0 0 0 0 0
Employee
Trusts
Total 7*| 134,080,000 0 134,080,000 0| 134,080,000 0 100 0 0| 68,380,800**| 51.00| 134,080,000

*Includes 5 nominee shareholders each holding 2 Equity Shares as nominees of Sanmar Holdings Limited.

**As of the date of this Draft Red Herring Prospectus, 34,860,800 Equity Shares aggregating to 26% of the total pre-Offer share capital of our Company, held by our Promoter have been pledged in favour of IDBI
Trusteeship Services Limited to secure the NCDs, pursuant to the unattested deed of pledge dated December 20, 2019 entered between our Promoter, our Company and IDBI Trusteeship Services Limited (“Pledge
Deed”). Further, an additional 33,520,000 Equity Shares aggregating to 25% of the total pre-Offer share capital of our Company, have been agreed to be pledged by our Promoter upon occurrence of certain
trigger events, as set out under Pledge Deed, and a non-disposal undertaking dated December 20, 2019 entered between our Company, our Promoter and IDBI Trusteeship Services Limited, has been executed in
this regard, wherein our Promoter has agreed not to transfer or encumber the aforesaid Equity Shares.
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6. Other details of Shareholding of our Company

a) As on the date of filing of this Draft Red Herring Prospectus, our Company has seven Shareholders.

b) Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company,
on a fully diluted basis, as on the date of filing of this Draft Red Herring Prospectus.

Sr. No. Name of the Shareholder No. of Equity Shares of face value 5 | Percentage of the pre-Offer
each equity share capital (%)

1. Sanmar Holdings Limited* 132,480,000 98.81

2. Sanmar Engineering Services Limited 1,600,000 1.19

*Held along with five nominees holding two Equity Shares each.

c) Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company,
on a fully diluted basis, as of 10 days prior to the date of filing of this Draft Red Herring Prospectus.

Sr. No. Name of the Shareholder No. of Equity Shares of face value 5 | Percentage of the pre-Offer
each equity share capital (%)

1. Sanmar Holdings Limited* 132,480,000 98.81

2. Sanmar Engineering Services Limited 1,600,000 1.19

*Held along with five nominees holding two Equity Shares each.

d) Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company,
on a fully diluted basis, as of the date one year prior to the date of filing of this Draft Red Herring
Prospectus:

Sr. No.

Name of the Shareholder

No. of equity shares of face value

Percentage of the pre-Offer

%10 each equity share capital (%)
1. Sanmar Holdings Limited* 66,240,000 98.81
2. Sanmar Engineering Services Limited 800,000 1.19

*Held along with five nominees holding one Equity Share each.

e) Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company,
on a fully diluted basis, as of the date two years prior to the date of filing of this Draft Red Herring
Prospectus:

Sr. No.

Name of the Shareholder

No. of equity shares of face value

Percentage of the pre-Offer

%10 each equity share capital (%)
1. Sanmar Speciality Chemicals Limited* 79,200,000 99.00
2. Sanmar Engineering Services Limited 800,000 1.00

*Held along with five nominees holding one Equity Share each.

f)  Shareholding of our Directors and/or Key Managerial Personnel:

Except as set forth below, none of our Directors or Key Managerial Personnel hold any Equity Shares as on the
date of this Draft Red Herring Prospectus:

Sr. No. Name of the Director and/or Key No. of Equity Shares of face value %5 | Percentage of the pre-Offer
Managerial Personnel each equity share capital (%)
1. M Raman* 2 Negligible

*Held as a nominee of Sanmar Holdings Limited.

7. Details of Shareholding of our Promoter, members of the Promoter Group and directors of our

Promoter in our Company

As on the date of this Draft Red Herring Prospectus, our Promoter holds 132,480,000 Equity Shares, equivalent
to 98.81% of the issued, subscribed and paid-up equity share capital of our Company.

The build-up of the equity shareholding of our Promoter since incorporation of our Company is set forth in the
table below.

80



Nature of transaction Date of allotment and No. of Face Issue/ transfer price
the date on which the Equity value per | per equity share (%)
equity Shares were Shares equity
made fully paid-up / share (%)
acquisition

These equity shares held by Chemical |June 11,1999 11,870,151 10 -
Holdings Limited, Indplast Limited and SHL
Investments (Gamma) Limited stood vested
with SHL, pursuant to amalgamation of the
aforesaid companies with SHL, pursuant to a
scheme of amalgamation approved by the
High Court of Madras vide its order dated
April 9, 1999.
Transfer from Sanmar Securities Trading | August 17, 1999 3,250 10 39.20
Limited.
These equity shares held by VS|May 31,2003 13,341 10 -
Consolidations  Private Limited, Mayura
Consolidations Private Limited and Madhura
Consolidations Private Limited, stood vested
with SHL, pursuant to amalgamation of the
aforesaid companies with SHL, pursuant to a
scheme of amalgamation approved by the
High Court of Madras by its order dated
February 26, 2003.
These equity shares held by SPIL stood vested | April 20, 2004 1,44,20,340 10 -
with SHL pursuant to the SPIL Scheme of
Amalgamation.
Allotment pursuant to the SPIL Scheme of | April 20, 2004 10,460,897 10 -
Amalgamation.
Sale through stock exchanges June 9, 2004 (1,000) 10 2221
Sale through stock exchanges June 11, 2004 (5,000) 10 22.12
Sale through stock exchanges June 12, 2004 (2,400) 10 21.88
Sale through stock exchanges June 22, 2004 (5,856) 10 20.64
Sale through stock exchanges June 22, 2004 (2,574) 10 19.90
Sale through stock exchanges June 22, 2004 (14,568) 10 18.67
Sale through stock exchanges June 24, 2004 (20,935) 10 17.71
Sale through stock exchanges June 24, 2004 (16,503) 10 18.40
Sale through stock exchanges June 25, 2004 (47,997) 10 15.92
Sale through stock exchanges June 25, 2004 (11,495) 10 17.08
Sale through stock exchanges June 26, 2004 (13,683) 10 15.95
Sale through stock exchanges June 26, 2004 (40,773) 10 15.08
Sale through stock exchanges June 29, 2004 (25,000) 10 14.53
Sale through stock exchanges June 29, 2004 (11,000) 10 15.02
Sale through stock exchanges June 30, 2004 (41,490) 10 14.07
Sale through stock exchanges June 30, 2004 (16,500) 10 14.42
Sale through stock exchanges July 1, 2004 (25,452) 10 14.06
Sale through stock exchanges July 2, 2004 (52,400) 10 13.54
Sale through stock exchanges July 3, 2004 (42,700) 10 13.59
Sale through stock exchanges July 5, 2004 (100,000) 10 15.01
Sale through stock exchanges July 7, 2004 (100,000) 10 15.68
Sale through stock exchanges July 8, 2004 (200,000) 10 16.88
Sale through stock exchanges July 9, 2004 (105,405) 10 17.69

Pursuant to our board resolution dated January 16, 2006, and shareholders’ resolution dated February 20, 2006, equity shares
of face value of X 10 each of our Company were sub-divided into equity shares of face value of ¥ 1 each. Consequently, the
issued and subscribed share capital of our Company comprising 47,981,944 equity shares of face value of X 10 each was
sub-divided into 479,819,440 equity shares of face value of X 1 each.

Rights issue April 27, 2009 239,909,720 1 5
Acquired pursuant to voluntary delisting of | May 2, 2012 13,60,77,722 1 15
equity shares of the Company in accordance

with the Securities and Exchange Board of

India  (Delisting of Equity  Shares)

Regulations, 2009.

Acquired from Stargate Realty Private [July 31,2012 1,360 1 15
Limited

Acquired from N Sankar August 1, 2012 6,49,360 1 15
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Nature of transaction Date of allotment and No. of Face Issue/ transfer price
the date on which the Equity value per | per equity share (%)
equity Shares were Shares equity
made fully paid-up / share (%)
acquisition

Acquired from Vijay Sankar August 1, 2012 174,430 1 15
Acquired from Chandra Sankar August 1, 2012 45,360 1 15
Accquired from N Kumar August 1, 2012 52,960 1 15
Acquired from Bhavani Kumar August 1, 2012 45,360 1 15
Acquired from Mayura Kumar August 1, 2012 57,800 1 15
Acquired from Madhura Visweswaran August 1, 2012 84,090 1 15
Acquired from N Sankar (as trustee of[August1, 2012 1,01,380 1 15
Madhurika Benefit Trust)
Acquired pursuant to the exit offer made in|June 30, 2012 to 4,24,24,125 1 15
relation to the voluntary delisting of equity | November 18, 2013
shares of the Company in accordance with the
Securities and Exchange Board of India
(Delisting of Equity Shares) Regulations,
2009.

Pursuant to our board resolution dated October 19, 2013, and shareholders’ resolution dated November 18, 2013, equity
shares of face value of X 1 each of our Company were consolidated into equity shares of face value of X 5,00,000 each.
Consequently, the issued and subscribed share capital of our Company comprising 799,699,067 equity shares of face value
of T 1 were consolidated into 1599.397054 equity shares of face value of ¥ 5,00,000 each.

Transfer from the Trustee, Chemplast Sanmar | November 21, 43.397054 | 5,00,000 75,00,000
Shareholders Benefit Trust of fractional | 2013
entitlements resulting from the consolidation
of equity shares.

Preferential allotment November 22, 0.602946 | 5,00,000 75,00,000
2013

Transfer to Sanmar Speciality Chemicals |June 15, 2015 (6)| 5,00,000 30,12,667.02

Limited

Transfer to Sanmar Speciality Chemicals |June 19, 2015 (1,553)| 5,00,000 30,12,667.02

Limited

Pursuant to our board resolution dated March 31, 2015, and shareholders’ resolution dated June 22, 2015, equity shares of
face value of %5,00,000 each of our Company were sub-divided into equity shares of face value of X 10 each. Consequently,
the issued and subscribed share capital of our Company comprising 1600 equity shares of face value of X 500,000 each was
sub-divided into 80,000,000 equity shares of face value of X 10 each.

Transfer to Sanmar Estates and Investments |July 2, 2015 (2,000,000) 10 60.25
(represented by its partner SHL Securities
(Alpha) Limited

Transfer to Sanmar Speciality Chemicals | March 8, 2016 50,000 10 60.25
Limited
Allotment of Equity Shares pursuant to the | May 23, 2019 66,240,000 10 -

Composite Scheme of Arrangement

Pursuant to our board resolution dated January 30, 2021, and shareholders’ resolution dated March 24, 2021, equity shares of
face value of 210 each of our Company were sub-divided into equity shares of face value of X 5 each. Consequently, the
issued and subscribed share capital of our Company comprising 67,040,000 equity shares of face value of ¥ 10 each was
sub-divided into 134,080,000 equity shares of face value of X 5 each.

Total [ 132,480,000

Further, see “Risk Factors — Our Company was incorporated in 1985 and some of our corporate records,
regulatory filings, including those relating to certain allotments of our equity shares, and transfers of
equity shares undertaken by our Promoter, in the past, are not traceable” on page 50.

The details of the shareholding of our Promoter, as on the date of the Draft Red Herring Prospectus, are set forth
in the table below:

Sr. No. Name of the Shareholder No. of Equity Shares of Percentage of the pre- Percentage of the
face value %5 each Offer equity share capital post-Offer equity
(%) share capital (%0)**
1 Sanmar Holdings Limited* 132,480,000 98.81 [o]

*Held along with five nominees holding two Equity Shares each.
**Duly adjusted for the Offer.

As of the date of this Draft Red Herring Prospectus, 34,860,800 Equity Shares aggregating to 26% of the total
pre-Offer share capital of our Company, held by our Promoter have been pledged in favour of IDBI Trusteeship
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Services Limited to secure the NCDs, pursuant to the unattested deed of pledge dated December 20, 2019
entered between our Promoter, our Company and IDBI Trusteeship Services Limited (“Pledge Deed”). Further,
an additional 33,520,000 Equity Shares aggregating to 25% of the total pre-Offer share capital of our Company,
have been agreed to be pledged by our Promoter upon occurrence of certain trigger events, as set out under
Pledge Deed, and a non-disposal undertaking dated December 20, 2019 entered between our Company, our
Promoter and IDBI Trusteeship Services Limited, has been executed in this regard, wherein our Promoter has
agreed not to transfer or encumber the aforesaid Equity Shares.

The entire shareholding of our Promoter is in dematerialised form as of the date of this Draft Red Herring
Prospectus.

Except as disclosed below, the members of the Promoter Group (other than our Promoter) and the directors of
our Promoter do not hold any Equity Shares as on the date of filing of this Draft Red Herring Prospectus.

Sr. No. Name of the Shareholder No. of Equity Shares Percentage of the pre-Offer
equity share capital (%)
1. Sanmar Engineering Services Limited 16,00,000 1.19

None of the members of the Promoter Group, the directors of our Promoter, our Directors and their relatives
have purchased or sold any securities of our Company during the period of six months immediately preceding
the date of this Draft Red Herring Prospectus.

8. Details of Promoter’s contribution and lock-in

a) 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 the Promoter, shall be locked in for a period of
three years as minimum Promoter’s contribution (“‘Minimum Promoter’s Contribution”) from the date of
Allotment and the shareholding of the Promoter 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.

b) Details of the Equity Shares to be locked-in for three years from the date of Allotment as Minimum
Promoter’s Contribution are set forth in the table below*:

Name of | Number of | Date of Nature of Face Offer/ Percentage of | Percentage | Date up to
Promoter Equity allotment | transaction Value | Acquisition | the pre- Offer of the which
Shares of Equity per price per paid-up post- Offer | Equity
locked-in | Shares and Equity Equity capital (%0) paid-up | Shares are
when made Share R) | Share (%) capital subject to
fully paid- (%) lock-in
up
[e] [e] [e] [e] [e] [e] [e] [e] [e]
[] [e] [] [] [] [e] [e] [e] [e]
[o] [] [] [e] [o] [e]
Total [e] [e] [o] [e]

*To be included in the Prospectus.

c) Our Company undertakes that the Equity Shares that are being locked-in are not ineligible for computation
of Promoter’s contribution in terms of Regulation 15 of the SEBI ICDR Regulations.

d) In this connection, please note that:

(i) The Equity Shares offered for Minimum Promoter’s Contribution do not include (i) Equity Shares
acquired in the three immediately preceding years for consideration other than cash and revaluation of
assets or capitalisation of intangible assets was involved in such transaction, (ii) Equity Shares resulting
from bonus issue by utilization of revaluation reserves or unrealised profits of our Company or bonus
shares issued against Equity Shares, which are otherwise ineligible for computation of Minimum
Promoter’s Contribution.

(if) The Minimum Promoter’s 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.
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10.

11.

12.

13.

14.

15.

(iii) Our Company has not been formed by the conversion of one or more partnership firms or a limited
liability partnership firm.

Details of equity share capital locked-in for one year

Unless provided otherwise under applicable law, pursuant to the SEBI ICDR Regulations, the entire pre-
Offer capital of our Company (including those Equity Shares held by our Promoter in excess of the
Promoter’s Contribution) shall be locked-in for a period of one year from the date of Allotment, except as
permitted under the SEBI ICDR Regulations. Further, any unsubscribed portion of the Offered Shares will
also be locked in, as required under the SEBI ICDR Regulations.

Lock-in of Equity Shares Allotted to Anchor Investors

Any Equity Shares Allotted to Anchor Investors in the Anchor Investor Portion shall be locked in for a
period of 30 days from the date of Allotment.

Recording on non-transferability of Equity Shares locked-in

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.

Other requirements in respect of lock-in

Pursuant to Regulation 21 of the SEBI ICDR Regulations, Equity Shares held by our Promoter and locked-
in, as mentioned above, may be pledged as collateral security for a loan granted by a scheduled commercial
bank, a public financial institution, NBFC-SI or a housing finance company, subject to the following:

(i) With respect to the Equity Shares locked-in for one year from the date of Allotment, such pledge of the
Equity Shares must be one of the terms of the sanction of the loan; and

(if) with respect to the Equity Shares locked-in as Promoter’s Contribution for three years from the date of
Allotment, the loan must have been granted to our Company 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, the relevant lock-in period shall continue post the invocation of the pledge referenced above, and
the relevant transferee shall not be eligible to transfer the Equity Shares till the relevant lock-in period has
expired in terms of the SEBI ICDR Regulations.

In terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by our Promoter and locked-
in, may be transferred to any member of our Promoter Group or a new promoter, subject to continuation of
lock-in, in the hands of such transferee, for the remaining period and compliance with provisions of the
Takeover Regulations.

Further, in terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by persons prior to
the Offer and locked-in for a period of one year, 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 in the hands of such transferee and compliance with the applicable provisions of
the Takeover Regulations.

Our Company does not have any subsisting employee stock option schemes as of the date of this Draft Red
Herring Prospectus.

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, by way of split or consolidation of the denomination of Equity Shares, or
by way of 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 Equity
Shares, or on a rights basis, or by way of further public issue of Equity Shares, or otherwise.

Except as disclosed in this Draft Red Herring Prospectus under “Capital Structure - Details of Shareholding
of our Promoter, members of the Promoter Group and directors of our Promoter in our Company” on page
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80, none of the members of the Promoter Group, our Promoter, directors of our Promoter, and / or our
Directors and their relatives have purchased or sold any securities of our Company during the period of six
months immediately preceding the date of this Draft Red Herring Prospectus.

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

All Equity Shares issued pursuant to the Offer shall be fully paid-up at the time of Allotment and there are
no partly paid-up Equity Shares as on the date of this Draft Red Herring Prospectus.

As on the date of this Draft Red Herring Prospectus, the GCBRLMs and BRLMs, and their respective
associates, as defined under the SEBI Merchant Bankers Regulations, do not hold any Equity Shares. The
GCBRLMs and BRLMs, and their associates may engage in the transactions with and perform services for
our Company in the ordinary course of business or may in the future engage in commercial banking and
investment banking transactions with our Company for which they may in the future receive customary
compensation.

Our Company shall ensure that any transaction in the Equity Shares by the Promoter and the members of
the Promoter Group during the period between the date of filing of this Draft Red Herring Prospectus and
the date of closure of the Offer shall be reported to the Stock Exchanges within 24 hours of such
transaction.

Our Company, the Promoter, our Directors and the GCBRLMs and BRLMs have no existing buyback
arrangements or any other similar arrangements for the purchase of Equity Shares being offered through the
Offer.

Except as disclosed under “Financial Indebtedness” on page 438, there are no warrants, options or rights to
convert debentures, loans or other instruments convertible into, or which would entitle any person any
option to receive Equity Shares as on the date of this Draft Red Herring Prospectus.

The Offer is being made through the Book Building Process in terms of Regulation 6(1) of the SEBI ICDR
Regulations, wherein not more than 50% of the Offer shall be available for allocation on a proportionate
basis to QIBs, provided that our Company and the Selling Shareholders, in consultation with the
GCBRLMs and BRLMs, may allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary
basis, out of which one-third shall be reserved for domestic Mutual Funds only, subject to valid Bids being
received from domestic Mutual Funds at or above the Anchor Investor Allocation Price, in accordance with
the SEBI ICDR Regulations. In the event of under-subscription, or non-allocation in the Anchor Investor
Portion, the balance Equity Shares shall be added to the Net QIB Portion. Further, 5% of the Net QIB
Portion shall be available for allocation on a proportionate basis to Mutual Funds only, and the remainder of
the Net QIB Portion shall be 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.
However, if the aggregate demand from Mutual Funds is less than 5% of the QIB Portion, the balance
Equity Shares available for allocation in the Mutual Fund Portion will be added to the remaining Net QIB
Portion for proportionate allocation to QIBs. Further, not less than 15% of the Offer shall be available for
allocation on a proportionate basis to Non-Institutional Bidders and not less than 35% of the Offer shall be
available for allocation to Retail Individual Bidders in accordance with the SEBI ICDR Regulations, subject
to valid Bids being received from them at or above the Offer Price. All potential Bidders (except Anchor
Investors) are mandatorily required to utilise the ASBA process providing details of their respective ASBA
accounts and UPI ID in case of RIBs using the UPI Mechanism, as applicable, pursuant to which their
corresponding Bid Amount will be blocked by SCSBs) or by the Sponsor Bank under the UPI Mechanism,
as the case may be, to the extent of respective Bid Amounts. Anchor Investors are not permitted to
participate in the Offer through the ASBA Process. For further details, see “Offer Procedure” on page 483.

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

Our Promoter and the members of our Promoter Group will not participate in the Offer, except to the extent
of the Offer for Sale by our Promoter and the Promoter Group Selling Shareholder.
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No person connected with the Offer, including, but not limited to, the GCBRLMs and BRLMs, the
members of the Syndicate, our Company, our Directors, our Promoter, members of our Promoter Group or
Group Companies, shall offer any incentive, whether direct or indirect, in any manner, whether in cash or
kind or services or otherwise to any Bidder for making a Bid.

Neither the (i) GCBRLMs and BRLMs or any associate of the GCBRLMs and BRLMs (other than mutual
funds sponsored entities which are associates of the GCBRLMs and BRLMSs or insurance companies
promoted by entities which are associates of the GCBRLMs or BRLMs or AlFs sponsored by the entities
which are associates of the GCBRLMs and BRLMs or FPIs other than individuals, corporate bodies and
family offices sponsored by the entities which are associates of the GCBRLMSs and BRLMs); nor (ii) any
person related to the Promoter or Promoter Group can apply under the Anchor Investor Portion.

Except as disclosed under “- Notes to Capital Structure” on page 74, our Company has not undertaken any
public issue of securities or any rights issue of any kind or class of securities since its incorporation.
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OBJECTS OF THE OFFER
The Offer comprises of the Fresh Issue and an Offer for Sale.
Offer for Sale
Each of the Selling Shareholders will be entitled to the proceeds of the Offer for Sale after deducting their
respective portion of the Offer related expenses. Our Company will not receive any proceeds from the Offer for
Sale and the proceeds received from the Offer for Sale will not form part of the Net Proceeds. Other than the
listing fees for the Offer and expense on account of corporate advertisements (which shall be exclusively borne
by our Company), all cost, fees and expenses in respect of the Offer will be shared among our Company and the
Selling Shareholders, respectively, in proportion to the proceeds received from the Fresh Issue and their
respective portions of the Offered Shares, as may be applicable, upon the successful completion of the Offer.
Fresh Issue
Requirement of funds

We propose to utilise the Net Proceeds towards funding the following objects:

1. Early redemption of NCDs issued by our Company, in full (“NCD Redemption”); and
2. General corporate purposes

(collectively, the “Objects™).

In addition, we expect to achieve the benefits of listing of the Equity Shares on the Stock Exchanges which, we
believe, will result in the enhancement of our brand name and creation of a public market for our Equity Shares
in India.

Proceeds of the Fresh Issue

The details of the proceeds of the Fresh Issue are set forth below:

(In Z million)
Particulars Amount
Gross Proceeds of the Fresh Issue Up to 15,000
(Less) Offer related expenses in relation to the Fresh Issue®” [o]
Net Proceeds* [e]

@ All the fees and expenses relating to the Offer (other than listing fees) shall be shared amongst our Company and the Selling
Shareholders, upon successful completion of the Offer, as mutually agreed to amongst the Company and the Selling Shareholders.
*  To be determined upon finalisation of the Offer Price and updated in the Prospectus prior to filing with the RoC.

Utilisation of Net Proceeds

The Net Proceeds are proposed to be utilised in the following manner:

(In % million)
Particulars Amount
NCD Redemption* 12,382.50
General corporate purposes* [o]
Total* [o]

* To be determined upon finalisation of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount utilised for
general corporate purposes shall not exceed 25% of the Gross Proceeds.

The main objects of our Memorandum of Association enable us to carry on our existing business activities, and
the activities for which funds are being raised through the Fresh Issue.

Schedule of Implementation and Deployment of Net Proceeds

We propose to deploy the Net Proceeds towards the Objects in accordance with the estimated schedule of
implementation and deployment of funds set forth in the table below:
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(In ¥ million)

Particulars Total estimated Amount to be Estimated deployment
costs funded from Net of Net Proceeds in
Proceeds Financial Year 2022
NCD Redemption* 12,382.50 12,382.50 12,382.50
General corporate purposes* [e] [e] [o]
Total* [e] [e] [e]

*  To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount utilised
for general corporate purposes shall not exceed 25% of the Gross Proceeds.

We propose to deploy the entire Net Proceeds towards the Objects by the end of Financial Year 2022. However,
if the Net Proceeds are not completely utilised for the objects stated above by the end of Financial Year 2022,
such amounts will be utilised (in part or full) in subsequent periods, as determined by us, in accordance with
applicable law.

The deployment of funds indicated above is based on management estimates, current circumstances of our
business and prevailing market conditions, which are subject to change. The deployment of funds described
herein has not been appraised by any bank or financial institution or any other independent agency. We may
have to revise our funding requirements and deployment from time to time on account of various factors, such
as financial and market conditions, competition, business and strategy and interest/exchange rate fluctuations
and other external factors, which may not be within the control of our management. This may entail
rescheduling the proposed utilisation of the Net Proceeds and changing the allocation of funds from its planned
allocation at the discretion of our management, subject to compliance with applicable law. For details, see “Risk
Factors - Any variation in the utilization of the Net Proceeds as disclosed in this Draft Red Herring
Prospectus shall be subject to certain compliance requirements, including prior approval of the
shareholders of our Company” on page 51.

Subject to applicable laws, in the event of any increase in the actual utilisation of funds earmarked for the
purposes set forth above, such additional funds for a particular activity will be met by way of means available to
us, including from internal accruals and/or debt arrangements from existing and future lenders. We believe that
such alternate arrangements would be available to fund any such shortfalls.

Details of the Objects of the Offer
1. Early redemption of Non-Convertible Debentures issued by our Company, in full

Our Company has issued non-convertible debentures on certain specified terms and conditions aggregating to X
12,700 million (“NCDs”). For further details of the NCDs, including indicative terms and conditions thereof,
see “Financial Indebtedness” on page 434. As at February 28, 2021, the outstanding NCDs aggregated to X
12,382.50 million.

Our Company proposes to utilise an aggregate amount of ¥12,382.50 million from the Net Proceeds towards
early redemption of the NCDs in full. Given the nature of the NCDs and the terms of redemption, the aggregate
outstanding amounts under the NCDs may vary from time to time.

The early redemption of the NCDs in full will help reduce our outstanding indebtedness and debt servicing
costs, assist us in maintaining a favourable debt to equity ratio and enable utilisation of our internal accruals for
further investment in business growth and expansion. In addition, we believe that our improved leverage ratio,
consequent to such redemption of NCDs, will improve our ability to raise debt in the future to fund potential
business development opportunities and plans.

The following table provides details of the NCDs, which may be redeemed, in full, from the Net Proceeds to the
extent of an aggregate amount of ¥ 12,382.50 million:

Sr. Name of Amount Amount Interes | Redemption Prepayment Purpose of
No. | debenture | sanctioned | outstanding* t/ period conditions borrowing
trustee (inX (in ¥, as of coupon
million) February 28, rate
2021) (%)
1. IDBI 12,700 12,382.50 17.50 Seven years | The prepayment is | e Repayment
Trusteeship p.a. from the first | subject to a lock-in certain borrowings
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Sr. Name of Amount Amount Interes | Redemption Prepayment Purpose of
No. | debenture | sanctioned | outstanding* t/ period conditions borrowing
trustee (inX (in %, as of coupon
million) February 28, rate
2021) (%)
Services deemed date | period of 18 months availed by
Limited of allotment, | from  the  first Company;
being, deemed date of
December allotment, being | Investment in the
20, 2019. December 20, 2019 ffiliates of our
(“Lock-in Period”). arnh u
Company;

Our Company may
redeem the NCDs at | ® Funding of
anytime after the debt
expiry of the Lock- reserve account;
in Period by
furnishing a 30 days

- e Payment
advance notice to

the debenture

trustee. the holders of the
debentures; and

Any redemption

prior to the expiry | e Repayment

of the Lock-in advances made by

Period accrues an SHL towards our

amount equivalent Compan

to the nominal value pany.

of the NCDs,

interest  for  the
entire lock in period
i.e.at 17.5% p.a., as
well as default
interest (if
applicable),  costs,
charges, fees and
any other
monies/amounts due
and payable to the

debenture  holders,
their trustees, agents
or advisors.

service

upfront interest to

W In accordance with Clause 9(A)(2)(b) of Part A of Schedule VI of the SEBI ICDR Regulations which requires a certificate from the
statutory auditor certifying the utilization of loan for the purpose availed, the Company has obtained the requisite certificate.
* The outstanding amount does not include any accrued interest.

2. General Corporate Purposes

We propose to deploy the balance Net Proceeds aggregating to X [e] million (net of expenses in relation to the
Fresh Issue) towards general corporate purposes, subject to such utilisation not exceeding 25% of the Gross
Proceeds, in compliance with the SEBI ICDR Regulations. The general corporate purposes for which we
propose to utilise the Net Proceeds include meeting day to day expenses such as payment of salary and
allowances, purchase of inventory, long term or short term working capital requirements, investment in our
subsidiaries, or other activities in the ordinary course of business. In addition to the above, we may utilise the
Net Proceeds towards other expenditure in the ordinary course of business, as considered expedient and as
approved periodically by our Board or a duly constituted committee thereof, subject to compliance with
applicable law, including the necessary provisions of the Companies Act.

The quantum of utilisation of funds towards each of the above purposes will be determined by our Board, based
on the amount available under this head and our business requirements, from time to time. Our management, in
accordance with the policies of our Board, shall have flexibility in utilising surplus amounts, if any.

Means of Finance

The funding requirements for NCD Redemption are proposed to be entirely funded from the Net Proceeds.
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Accordingly, we confirm that there is no requirement to make firm arrangements of finance under Regulation
7(1)(e) of the SEBI ICDR Regulations through verifiable means towards at least 75.0% of the stated means of
finance, excluding the amount to be raised from the Fresh Issue and existing identifiable accruals, as prescribed
under the SEBI ICDR Regulations. Subject to applicable law, if the actual utilisation towards 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 utilised towards general corporate purposes will not exceed 25.0% of the Gross Proceeds
in accordance with Regulation 7(2) of the SEBI ICDR Regulations. In case of a shortfall in raising the requisite
capital from the Net Proceeds or an increase in the total estimated cost 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 utilisation of funds earmarked for the purpose set forth
above, increased funding requirements for a particular purpose may be financed by surplus funds, if any,
available in respect of other purposes for which funds are being raised in the Fresh Issue. For further details, see
“Risk Factors — Any variation in the utilisation of the Net Proceeds as disclosed in this Draft Red Herring
Prospectus shall be subject to certain compliance requirements, including prior approval of the shareholders of
our Company.” on page 51. We may vary the Objects in the manner provided in “Objects of the Offer —
Variation in Objects” on page 92.

Interim use of Net Proceeds

We, in accordance with the policies formulated by our Board from time to time, will have flexibility to deploy
the Net Proceeds. Pending utilisation of the Net Proceeds for the purposes described above, our Company will
temporarily invest the Net Proceeds in deposits only 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 or a
duly constituted committee thereof.

In accordance with the Companies Act, 2013, we confirm that we 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

We have not raised any bridge loans from any bank or financial institution as on the date of this Draft Red
Herring Prospectus, which are proposed to be repaid from the Net Proceeds.

Offer Expenses

The total Offer related expenses are estimated to be approximately X [@] million. The Offer related expenses
consist of listing fees, underwriting fees, selling commission and brokerage, fees payable to the GCBRLMs and
BRLMs, legal counsels, Registrar to the Offer, Escrow Collection Bank, Public Offer Account Bank, Refund
Bank including processing fee to the SCSBs for processing ASBA Forms submitted by ASBA Bidders procured
by the Syndicate and 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. All the fees and expenses relating to the Offer
shall be shared amongst our Company and the Selling Shareholders, upon successful completion of the Offer, as
mutually agreed to amongst the Company and the Selling Shareholders. Further, the Selling Shareholders shall
reimburse our Company for all expenses, incurred by our Company in relation to the Offer for Sale on their
behalf in accordance with applicable law. The break-up for the estimated Offer expenses are as follows:

Activity Estimated expenses® As a % of total As a % of Offer
(% in million) estimated Offer size®
related expenses®
Fees payable to the GCBRLMs and BRLMs | [e] [e] [e]
including underwriting commission,
brokerage and selling commission, as
applicable
Advertising and marketing expenses [e] [o] [e]
Printing and stationery expenses
Fees payable to Registrar to the Offer [e] [e] [o]
Commission/processing fee for SCSBs, | [e] [e] [e]
Sponsor Bank and Bankers to the Offer.
Brokerage, underwriting commission and
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Activity Estimated expenses® As a % of total As a % of Offer
(Z in million) estimated Offer size®
related expenses®
selling commission and bidding charges for
Members of the Syndicate, Registered
Brokers, RTAs and CDPs
(2E)(4)(5)(6)
Others (Listing fees, SEBI filing fees, upload | [e] [e] [e]

fees, BSE & NSE processing fees, book
building software fees and other regulatory
expenses, fees for the legal counsel, Statutory
Auditor, Independent Chartered Engineer, and
the Independent Chartered Accountant
appointed for the purpose of the Offer etc.)

Total estimated Offer expenses [o] [e] [e]

@ Amounts will be finalised and incorporated in the Prospectus on determination of the Offer Price.
@ Selling commission payable to the SCSBs on the portion of Retail Individual Bidders and Non-Institutional Bidders which
are directly procured by the SCSBs, would be as follows:

Portion for Retail Individual Bidders* [®]% of the Amount Allotted (plus applicable taxes)

Portion for Non-Institutional Bidders* [®] % of the Amount Allotted (plus applicable taxes)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.
No additional bidding charges shall be payable by the Company and Selling Shareholders to the SCSBs on the
applications directly procured by them

® Processing fees payable to the SCSBs on the portion for Retail Individual Bidder and Non-Institutional Bidders which are
procured by the members of the Syndicate/sub-Syndicate/Registered Broker/RTAs/CDPs and submitted to SCSB for
blocking would be as follows:

Portion for Retail Individual Bidders* [®] % of the Amount Allotted (plus applicable taxes)

Portion for Non-Institutional Bidders* [®]% of the Amount Allotted (plus applicable taxes)

* For each valid application
@ Selling commission on the portion for Retail Individual Bidders and Non-Institutional Bidders which are procured by
Syndicate Member (including their sub Syndicate Members) would be as follows:

Portion for Retail Individual Bidders* [®] % of the Amount Allotted (plus applicable taxes)

Portion for Non-Institutional Bidders* [®]% of the Amount Allotted (plus applicable taxes)

* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.
©®) Selling commission on the portion for Retail Individual Bidders and Non-Institutional Bidders which are procured by the
Registered Brokers, RTAs/CDPs would be as follows:

Portion for Retail Individual Bidders* Z [®] per valid application (plus applicable taxes)

Portion for Non-Institutional Bidders* Z [®] per valid application (plus applicable taxes)

* Based on valid applications.

* Amount of selling commission payable to Registered Brokers, RTAS/CDPs shall be determined on the basis of
applications which have been considered eligible for the purpose of Allotment. In order to determine to which
RTAs/CDPs the commission is payable to, the terminal from which the bid has been uploaded will be taken into
account. The bidding charges payable shall be subject to total commission payable being maximum of T [®] plus
applicable taxes.

(6) The Processing fees for applications made by Retail Individual Bidders using the UPI Mechanism would be as
follows

Payable to Members of the Syndicate including their
sub-Syndicate Members)/ RTAs / CDPs

Z/e] per valid application (plus applicable taxes)

Sponsor Bank Z[®] per valid Bid cum Application Form* (plus applicable
taxes)

The Sponsor Bank shall be responsible for making payments to
the third parties such as remitter bank, NPCI and such other
parties as required in connection with the performance of its
duties under the SEBI circulars, the Syndicate Agreement and

other applicable laws.

Appraising Entity

None of the Objects for which the Net Proceeds will be utilised have been appraised by any agency, including
any bank or finance institutions.
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Monitoring Agency

In terms of Regulation 41 of the SEBI ICDR Regulations, our Company will appoint a monitoring agency for
monitoring the utilisation of the Net Proceeds. Our Audit Committee and the monitoring agency will monitor
the utilisation of the Net Proceeds and submit the report required under Regulation 41(2) of the SEBI ICDR
Regulations.

Our Company will disclose the utilisation of the Net Proceeds, including interim, use under a separate head in
our balance sheet for such fiscals as required under applicable law, specifying the purposes for which the Net
Proceeds have been utilised. Our Company will also, in its balance sheet for the applicable fiscals, provide
details, if any, in relation to all such Net Proceeds that have not been utilised, if any, of such unutilised Net
Proceeds.

Pursuant to the SEBI Listing Regulations, our Company shall, on a quarterly basis, disclose to the Audit
Committee the uses and applications of the Net Proceeds. The Audit Committee will make recommendations to
our Board for further action, if appropriate. On an annual basis, our Company shall prepare a statement of funds
utilised for purposes other than those stated in this Draft Red Herring Prospectus and place it before the Audit
Committee and make other disclosures as may be required until such time as the Net Proceeds remain
unutilised. Such disclosure shall be made only until such time that all the Net Proceeds have been utilised in full.
The statement shall be certified by the statutory auditor of our Company. Furthermore, in accordance with
Regulation 32(1) of the SEBI Listing Regulations, our Company shall furnish to the Stock Exchanges on a
quarterly basis, a statement indicating (i) deviations, if any, in the actual utilisation of the proceeds of the Fresh
Issue from the objects of the Fresh Issue as stated above; and (ii) details of category wise variations in the actual
utilisation of the proceeds of the Fresh Issue from the objects of the Fresh Issue as stated above. This
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 Committee.

Variation in Objects

In accordance with the Companies Act, 2013, our Company shall not vary the objects of the Fresh Issue without
being authorised to do so by our Shareholders by way of a special resolution through a postal ballot. In addition,
the notice issued to our Shareholders in relation to the passing of such special resolution (“Postal Ballot
Notice”) shall specify the prescribed details as required under the Companies Act, 2013 and applicable rules.
The Postal Ballot Notice shall simultaneously be published in the newspapers, one in English and one in Tamil,
the regional language of the jurisdiction where our Registered Office is located. In accordance with the
Companies Act, 2013, our Promoter will be required to provide an exit opportunity to the Shareholders who do
not agree to such proposal to vary the objects, subject to the provisions of the Companies Act, 2013 and in
accordance with such terms and conditions, including in respect of pricing of the Equity Shares, in accordance
with our Articles of Association, the Companies Act, 2013 and the SEBI ICDR Regulations.

Other Confirmations

No part of the Net Proceeds will be paid by our Company as consideration to our Promoter, Promoter Group,
our Directors, our Key Managerial Personnel or our Group Companies. Except in the normal course of business
and in compliance with applicable law, there are no existing or anticipated transactions in relation to utilisation
of Net Proceeds with our Promoter, Promoter Group, our Directors, our Key Managerial Personnel or our Group
Companies.
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BASIS FOR OFFER PRICE

The Offer Price will be determined by our Company and the Selling Shareholders, in consultation with the
GCBRLMs and BRLMs, on the basis of assessment of market demand for the Equity Shares offered 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 X 5 each and the Offer Price is [®] times the face value at the lower end of the Price
Band and [e] times the face value at the higher end of the Price Band.

Bidders should read the below mentioned information along with “Our Business”, “Risk Factors”, “Restated
Consolidated Summary Statements” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages 132, 31, 193 and 398, respectively, to have an informed view before making an
investment decision.

Qualitative Factors

We believe that some of the qualitative factors which form the basis for computing the Offer Price are as
follows:

Strong market position in speciality chemicals;

Well-positioned to capture favorable industry dynamics;

Leadership position in an industry with high barriers to entry;
Vertically integrated operations;

Quality manufacturing facilities with a strong focus on sustainability;
Operational excellence;

Strong parentage and experienced management team.

Nogak~owpdhPE

For further details, see “Our Business — Competitive Strengths” on page 134.
Quantitative Factors

Certain information presented below, relating to our Company, is derived from the Restated Consolidated
Summary Statements. For further details, see “Restated Consolidated Summary Statements” on page 193.

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 (“EPS”), as adjusted for changes in capital, as per Ind-AS 33
Earnings per share:

As derived from the Restated Consolidated Summary Statements:

Financial Period Basic EPS (in ) Diluted EPS (in %) Weight
Financial Year 2020 2.04 2.04 3
Financial Year 2019 4,53 4,53 2
Financial Year 2018 15.53 15.53 1
Weighted Average 5.12 5.12 -
Nine months ended December 31, 2020* 1.20 1.20 -

*(not annualised)
Notes:

Pursuant to our board resolution dated January 30, 2021, and shareholders’ resolution dated March 24, 2021, equity shares of face
value of 10 each of our Company were sub-divided into equity shares of face value of ¥ 5 each. Consequently, the issued and
subscribed share capital of our Company comprising 67,040,000 equity shares of face value of ¥ 10 each was sub-divided into
134,080,000 equity shares of face value of % 5 each. Sub-division of equity shares are retrospectively considered for the computation

of EPS in accordance with Ind AS 33 for all periods presented.

Basic EPS = Restated consolidated net profit after tax for the year / period
Weighted average number of equity shares outstanding during the year / period
Diluted EPS = Restated consolidated net profit after tax for the year / period

Weighted average number of diluted equity shares outstanding during the year / period
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2. Price/Earning (“P/E”) ratio in relation to Price Band of ¥ [e] to I [e] per Equity Share:

Particulars P/E at the Fl_oor Price (no. | P/E at the Cap Price (no. of
of times) times)
Based on Basic EPS for Financial Year 2020 [o] [e]
Based on Diluted EPS for Financial Year 2020 [o] [e]
Industry P/E ratio
P/E Ratio

Highest 77.58
Lowest 28.03
Industry Composite 45.27

Notes:

(1) The industry high and low has been considered from the industry peer set provided later in this chapter. The industry composite
has been calculated as the arithmetic average P/E of the industry peer set disclosed in this section. For further details, see “—
Comparison of Accounting Ratios with Listed Industry Peers” on page 94.

3. Weighted Average Return on Net Worth (“RoNW?”)

As derived from the Restated Consolidated Summary Statements of our Company:

Particulars RoNW % Weight

Financial Year 2020 5.45% 3
Financial Year 2019 8.39% 2
Financial Year 2018 45.60% 1
Weighted Average 13.12% -
Nine months ended December 31, 2020* 1.87%

*(not annualised)

Notes:

Return on Net Worth (%) = Restated consolidated net profit after tax for the year / period

Restated consolidated net worth as at the end of period / year
The above net worth is after excluding the asset revaluation reserve of ¥ 10510.22 million (December 2020)/ ¥ 10,664.92 million (2020) and ¥ 10,882.58
million (2019).

Net Profit after tax for the year / period considered before adjustment of other comprehensive income.
However, net worth is considered inclusive of other comprehensive income.

4. Net Asset Value per Equity Share

Net Asset Value per Equity Share (€3]
As on December 31, 2020 64.38
As on March 31, 2020 63.10
After the Issue [e]
Offer Price [e]
Notes:
Net Asset Value per equity share = Restated consolidated net worth as at the end of the period / year

Number of equity shares outstanding at the end of the period / year

5.  Comparison of Accounting Ratios with Listed Industry Peers

Name of Face Total EPS, for Financial Year NAV, as P/E®@ P/B® [ RoNw,
Company Value | income, for 2020 }) on March ason
Financial 31,2020 March
Year 2020 31,
R Per (in% Basic Diluted® ® per 2020
Share) million) share) (%0)
Chemplast 5 | 12,655.10 | 2.04 2.04 63.10 [o] [e] | 5.45%

Sanmar Limited

Listed peers

Pl Industries 1 34,154.00 33.08 33.08 187.61 77.58 13.68 | 17.62%
Limited

SRF Limited 10 72,584.60 177.29 177.29 858.26 34.92 7.21 | 20.66%
Finolex 10 30,158.90 26.81 26.81 160.04 28.03 4,70 | 16.75%

Industries®
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Name of Face Total EPS, for Financial Year NAV, as P/E® P/B® | RoNW,
Company Value | income, for 2020 (%) on March ason
Financial 31,2020 March
Year 2020 31,
(% Per (in% Basic Diluted® (% per 2020
Share) |  million) share) (%)
Navin Fluorine 2 10,948.82 82.60 82.53 285.48 40.55 11.73 | 28.93%
International
Limited

Source: All the financial information for listed industry peer mentioned above is on a consolidated basis and is sourced from
the annual report of the company for the year ended March 31, 2020.
Notes:

(1) P/E Ratio has been computed based on the closing market price of equity shares on BSE on April 28, 2021, divided by
the Basic EPS.

(2) RoONW is computed as net profit after tax (including profit attributable to non-controlling interest) divided by closing net
worth.

(3) Net worth has been computed as sum of paid-up share capital and other equity.

(4) NAV is computed as the closing net worth divided by the closing outstanding number of equity shares.

(5) P/B Ratio has been computed based on the closing market price of equity shares on BSE on April 28, 2021, divided by
NAYV as on March 31, 2020.

(6) Finloex Industries has done a share split to Face Value of X 2 per share from Face Value of 2 10 per share with effect
from 15th April 2021. PE and P/B for Finolex Industries are adjusted for the split.

The Offer Price is [e] times of the face value of the Equity Shares. The Offer Price of X [e] has been determined
by our Company and Selling Shareholders, in consultation with the GCBRLMs and BRLMs, on the basis of
assessment of market demand from investors for Equity Shares through the Book Building Process, and is
justified in view of the above qualitative and quantitative parameters. The trading price of Equity Shares could
decline due to factors mentioned in “Risk Factors” on page 31 and you may lose all or part of your investments.
Investors should read the above mentioned information along with “Risk Factors”, “Our Business”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Financial
Statements” on pages 31, 132, 398, and 192 respectively, to have a more informed view.
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STATEMENT OF SPECIAL TAX BENEFITS

The Board of Directors

Chemplast Sanmar Limited

9, Cathedral Road, Chennai 600 086
Tamil Nadu, India

Dear Sirs,

Statement of Special Tax Benefits available to Chemplast Sanmar Limited, and its shareholders under

the Indian tax laws

We hereby confirm that the enclosed Annexures 1 and 2 (together, the “Annexures”), prepared by
Chemplast Sanmar Limited (the “Company”), provides the special tax benefits available to the Company,
and to the shareholders of the Company as stated in those Annexures, under:

o the Income-tax Act, 1961 (the “Act”) as amended by the Finance Act 2021, i.e. applicable for the
Financial Year 2021-22 relevant to the assessment year 2022-23, presently in force in India and

¢ the Central Goods and Services Tax Act, 2017 / the Integrated Goods and Services Tax Act, 2017 and
applicable State Goods and Services Tax Act, 2017 ("GST Act"), the Customs Act, 1962 ("Customs
Act") and the Customs Tariff Act, 1975 ("Tariff Act") as amended from time to time, presently in force
in India.

The Act, the GST Act, Customs Act and Tariff Act, as defined above, are collectively referred to as the
“Relevant Acts”.

This statement can be included in the (i) draft red herring prospectus proposed to be filed with the Securities
and Exchange Board of India (“SEBI”), BSE Limited and National Stock Exchange of India Limited
(collectively, the “Stock Exchanges™); (ii) red herring prospectus proposed to be filed with SEBI, the Stock
Exchanges and the Registrar of Companies, Chennai (“Registrar of Companies™”); and (iii) prospectus
proposed to be filed with SEBI, the Stock Exchanges and the Registrar of Companies for the proposed
initial public offer through a fresh issuance of equity shares of face value Rs 5 each, of the Company: and
offer for sale by the certain selling shareholders of the Company (the ‘“Proposed IPO”), as required under
the provisions of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended.

Several of these benefits are dependent on the Company, or its shareholders fulfilling the conditions
prescribed under the relevant provisions of the Relevant Acts. Hence, the ability of the Company to derive
the tax benefits is dependent upon their fulfilling such conditions which, based on business imperatives the
Company faces in the future, the Company or its shareholders may or may not choose to fulfil.

The benefits discussed in the enclosed Annexures are not exhaustive and the preparation of the contents
stated in the Annexures is the responsibility of the Company’s management. We are informed that these
Annexures are 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 Proposed IPO by the
Company.

We do not express any opinion or provide any assurance as to whether:
i) the Company or its shareholders will continue to obtain these benefits in future;
ii)  the conditions prescribed for availing the benefits have been / would be met with; and
iii)  the revenue authorities/courts will concur with the views expressed herein.
The contents of the enclosed Annexures are based on information, explanations and representations

obtained from the Company and on the basis of their understanding of the business activities and operations
of the Company.
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7. This Statement is issued solely in connection with the Proposed IPO and is not to be used, referred to or
distributed for any other purpose.

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W / E300004

Aravind K

Partner

Membership Number: 221268
Place of Signature: Chennai
Date: April 30, 2021
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ANNEXURE 1

STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS
SHAREHOLDERS UNDER THE APPLICABLE LAWS IN INDIA — INCOME-TAX ACT, 1961

1.

3.1

3.2

Outlined below are the special tax benefits available to Chemplast Sanmar Limited (the “Company and its
Shareholders under the Income-tax Act, 1961 (the “Act”) as amended by the Finance Act, 2021 applicable
for the Financial Year 2021-22 relevant to the assessment year 2022-23, presently in force in India.

This Annexure covers only certain relevant direct tax law benefits and does not cover any indirect tax law
benefits or benefit under any other law.

Special tax benefits available to the Company

Deductions from the Gross Total Income — Section 80JJAA of the Act — Deduction in respect of
employment of new employees

As per the provisions of section 80JJAA of the Act, a company subject to tax audit under section 44AB of
the Act and whose gross total income includes any profit and gains derived from business shall be entitled
to claim a deduction of an amount equal to thirty percent of additional employee cost incurred in the course
of such business in the previous year, for three assessment years including the assessment year relevant to
the previous year in which such employment is provided. The eligibility to claim the deduction is subject
to fulfilment of prescribed conditions specified in sub-section (2) of section 80JJAA of the Act.

Lower corporate tax rate under Section 115BAA of the Act

Section 115BAA of the Act has been inserted by the Taxation Laws (Amendment) Act, 2019 (“the
Amendment Act, 2019”) w.e.f. assessment year April 1, 2020 granting an option to domestic companies to
compute corporate tax at a reduced rate of 25.168% (22% plus surcharge of 10% and cess of 4%), provided
such companies do not avail the following deductions/exemptions:

i) Deduction under the provisions of section 10AA; (deductions in respect of newly established
Units in Special Economic Zones)
i) Deduction under clause (iia) of sub-section (1) of section 32 (Additional Depreciation);
iii) Deduction under section 32AD or section 33AB or section 33ABA (Investment allowance in
notified backward areas in certain states, Investment deposit account, site restoration fund);
iv) Deduction under sub-clause (ii) or sub-clause (iia) or sub-clause (iii) of sub-section (1) or sub-
section (2AA) or sub-section (2AB) of section 35 (Expenditure on scientific research);
V) Deduction under section 35AD or section 35CCC (Deduction in respect of expenditure on
specified business, expenditure on agricultural extension project);
vi) Deduction under section 35CCD (Expenditure on skill development project)
vii) Deduction under any provisions of Chapter VVI-A other than the provisions of section 80JJAA or

section 80M”’;

viii) without set off of any loss carried forward or depreciation from any earlier assessment year, if
such loss or depreciation is attributable to any of the deductions referred from clause i) to vii)
above; and

iX) without set off of any loss or allowance for unabsorbed depreciation deemed so under section
72A, if such loss or depreciation is attributable to any of the deductions referred from clause i) to
vii) above.

In case a company opts for section 115BAA of the Act, provisions of Minimum Alternate Tax [“MAT”]
under

section 115JB of the Act would not be applicable and MAT credit of the earlier year(s) will not be
available.

The option needs to be exercised on or before the due date of filing the tax return in prescribed manner.
Option once exercised, cannot be subsequently withdrawn for the same or any other tax year.

We understand that the Company has not opted for concessional tax rate under section 115BAA for the
assessment year 2020-21.
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3.3 Additional Depreciation

As per section 32(iia) of the Act, a Company engaged in the business of manufacture or production of any
article or thing or in the business of generation, transmission or distribution of power is entitled to claim
additional depreciation of a sum equal to 20 percent of the actual cost of any new machinery or plant (other
than ships and aircraft), which has been acquired and installed after the 31st day of March, 2005 subject to
conditions specified in the said section of the Act.

Special tax benefits available to the Shareholders of the Company

There are no special tax benefits available to the Shareholders of the Company for investing in the shares
of the Company.

Notes:

1.

This Annexure sets out only the special tax benefits available to the Company and the shareholders under
the current Income-tax Act, 1961 i.e. the Act as amended by the Finance Act, 2021 applicable for the
Financial Year 2021-22 relevant to the Assessment Year 2022-23, presently in force in India.

The above statement covers only certain special tax benefits under the Act, read with the relevant rules,
circulars and notifications and does not cover any benefit under any other law in force in India. This
statement also does not discuss any tax consequences, in the country outside India, of an investment in the
shares of an Indian company.

The above Statement sets out the provisions of law in a summary manner only and is not a complete
analysis or listing of all potential tax consequences of the purchase, ownership and disposal of shares.

Several of these benefits are dependent on the Company or its shareholders fulfilling the conditions
prescribed under the relevant tax laws.

This Annexure is intended only 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 tax
consequences, each investor is advised to consult his/her own tax advisor with respect to specific tax
arising out of their participation in the Proposed IPO.

In respect of non-residents, the tax rates and consequent taxation mentioned above will be further subject
to any benefits available under the relevant Double Tax Avoidance Agreement(s), if any, between India
and the country in which the non-resident has fiscal domicile.

No assurance is provided that the revenue authorities/courts will concur with the views expressed herein.
Our views are based on the existing provisions of law and its interpretation, which are subject to changes
from time to time. We do not assume responsibility to update the views consequent to such changes. We
shall not be liable to any claims, liabilities or expenses relating to this assignment except to the extent of
fees relating to this assignment, as finally judicially determined to have resulted primarily from bad faith or
intentional misconduct. We will not be liable to any other person in respect of this statement.

For Chemplast Sanmar Limited

Chief Financial Officer

Place: Chennai
Date: April 30, 2021
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ANNEXURE 2

STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS
SHAREHOLDERS UNDER THE APPLICABLE LAWS IN INDIA - OTHERS

Outlined below are the special tax benefits available to the Company and its Shareholders under the Central
Goods and Services Tax Act, 2017 / the Integrated Goods and Services Tax Act, 2017 and applicable State
Goods and Services Tax Act, 2017 (“GST Acts”), the Customs Act, 1962 (“Customs Act”) and the Customs
Tariff Act, 1975 (“Tariff Act”), as amended from time to time, Foreign Trade Policy 2015-20 as extended till
September 30, 2021 vide Notification No. 60/2015-20 dated March 31, 2021 (unless otherwise specified),
presently in force in India.

I.  Special tax benefits available to the Company
The Company is availing / eligible for the following benefits under Indirect Taxes:

1. In accordance with Section 54 of the CGST Act 2017, input tax credit paid on inputs and input services
used in manufacture of exported goods/ IGST paid at the time of export of goods are eligible for refund,
subject to prescribed conditions.

2. Duty drawback of duty paid on import of materials used in manufacture of export goods under Section 75
of the Customs Act.

3. Duty credit scrips under Merchandise Export from India Scheme (“MEIS”) covered in Chapter 3 —
Exports from India Scheme in Foreign Trade Policy 2015-20 as extended till December 31, 2020 Further,
the MEIS benefit for export of goods during September 1, 2020 to December 31, 2020 would not exceed
INR 2 crore. However, the Cabinet has approved a WTO compliant scheme Remission of Duty and
Taxes on Exported Products (“RODTEP”) to determine mechanism for reimbursement of taxes,
duties/levies at central, state and local level. The scheme comes into force from January 1, 2021 and
replaces MEIS.

4, In terms of Notification No. 18/2015 — Customs dated April 1, 2015 (and as amended from time to time),
materials imported against Advance Authorisation License under Foreign Trade Policy 2015-20, are
exempt from payment of customs duty, additional duty, safe-guarding duty and anti-dumping duty,
integrated and compensation cess. Further, the said exemption has been extended till 31.03.2022.

5. In terms of Notification 50/2017- Customs dated June 30, 2017, (and as amended from time to time)
exemption is available from duty of customs (specified in First Schedule to Customs Tariff Act) as is in
excess of the amount calculated at the standard rate specified in the Notification and from so much of
integrated tax leviable thereon under Section 3(7) of the said Customs Tariff Act, in excess of the rate
specified in the Notification, subject to fulfilment of prescribed conditions.

6. For certain specified products that the Company imports from countries with which India has a
preferential trade agreement, exemption from payment of duty / benefit of reduced duty of customs is
available subject to fulfilment of prescribed.

Il.  Special tax benefits available to the Shareholders of the Company

There are no special indirect tax benefits available to the shareholders of the Company.

Notes:

1. This Annexure sets out only the special tax benefits available to the Company and its Shareholders under
the Central Goods and Services Tax Act, 2017 / the Integrated Goods and Services Tax Act, 2017 and
applicable State Goods and Services Tax Act, 2017 (“GST Acts”), the Customs Act, 1962 (“Customs
Act”) and the Customs Tariff Act, 1975 (“Tariff Act”), as amended from time to time, Foreign Trade
Policy 2015-20 as extended till September 30, 2021 (unless otherwise specified), presently in force in

India.

2. This Annexure 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
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consequences, 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 Proposed Issue.

Our comments are based on our understanding of the specific activities carried out by the Company from
April 2020 to December 2020 as per the information provided to us. Any variation in the understanding
could require our comments to be suitably modified.

We have been given to understand that during the period April 2020 to December 2020, the Company
intends to:

i) avail above mentioned exemption, benefits and incentives under indirect tax laws
ii)  export goods outside India
iii)  import goods from outside India

This annexure covers only indirect tax laws benefits and does not cover any income tax law benefits or
benefit under any other law.

These comments are based upon the provisions of the specified indirect tax laws, and judicial
interpretation thereof prevailing in the country, as on the date of this Annexure.

No assurance is given that the revenue authorities/courts will concur with the views expressed herein.
Our views are based on the existing provisions of law and its interpretation, which are subject to changes
from time to time. We do not assume responsibility to update the views consequent to such changes.

For Chemplast Sanmar Limited

Chief Financial Officer

Place: Chennai
Date: April 30, 2021
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SECTION IV - ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information contained in this section, unless otherwise specified, is derived from a report titled “Market
assessment of PVC, caustic soda, chloromethanes, hydrogen peroxide and custom manufacturing” dated March
2021 prepared by CRISIL Limited (the “CRISIL Report”), and commissioned by our Company in connection
with the Offer. Neither we, nor the BRLMSs, nor any other person connected with the Offer has independently
verified this information. 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 publications
are also prepared based on information as at specific dates and may no longer be current or reflect current
trends. Accordingly, investment decisions should not be based on such information. See “Certain Conventions,
Presentation of Financial, Industry and Market Data and Currency of Presentation — Industry and Market
Data” on page 19.

Specialty paste PVC resin
PVC and its types

Poly Vinyl Chloride (“PVC”) resins are derived from its monomer, Vinyl Chloride Monomer (“VCM”). VCM
is polymerised to obtain PVC. All types of PVC resins are sold in the form of white or off white powder. The
polymer degrades under high temperature and hence is invariably fortified with additives, known as stabilizers,
before processing to yield useful products.

Essentially, PVC resins can be classified in to:

e  Suspension resin;
e  Specialty paste resin, also called emulsion or dispersion resin or micro-suspension resin; and
e Copolymer resin.

Specialty paste PVC resin is used to make flexible products (such as artificial leather, gloves, tarpaulins,
conveyor belts and coated fabrics). Suspension PVC is largely a basic product while specialty paste PVC resin is
a specialty product. In India, our Company and Finolex Industries Limited (Finolex Industries) are the only
producers of specialty paste grade PVVC resin.

Specialty paste PVC resin market in India

The specialty paste PVC resin market size in India was at 143 kilo tons per annum (“KTPA”) in financial year
2020. The market has been growing at a compound annual growth rate (“CAGR”) of 3% between financial
years 2015 and 2020, driven by growth in the leather cloth industry, which contributes to 78% of the demand.

India’s specialty paste PVC resin consumption by end-use (financial year 2020) is shown below:

Others,
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45% Other
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18%

Source: CRISIL Research
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Only two producers in India, namely our Company (capacity 66 KTPA) and Finolex Industries Limited
(capacity of 22 KTPA) produce specialty paste PVC resin.

Total production of specialty paste PVC resin in India in financial year 2020 stood at 78 KTPA against a
demand of 143 KTPA. Hence, 45% of the demand was met through imports.

India specialty paste PVC resin demand by source (in KT)- historical
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Source: CRISIL Research
Specialty paste PVC resin demand to grow at 5-7% CAGR over next five financial years

Demand is expected to grow 5-7% CAGR between financial years 2020 and 2025 to 182 KT. With the economy
reviving in financial year 2022, we expect demand from various end-user industries to recover. As a result,
specialty paste PVVC resin demand is expected to rebound 15-17% on-year in financial year 2022, from a sharp
drop this financial year. Moreover, demand growth is likely to remain healthy at 6-8% CAGR between financial
years 2022 and 2025.

Outlook on specialty paste PVC resin consumption (in KT)
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Structural changes in the specialty paste PVC resin market

The specialty paste PVC resin market has been undergoing structural changes globally with many plants
witnessing permanent shutdowns. Some of the key plant shutdowns were:
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e LG Chem -90 KTPA in Korea — 2019;

o Dongxing Chemical Co. Ltd. — 100 KTPA in China — 2019;

e Vinnolit— 100 KTPA in UK and Germany — 2020; and

e Formosa Plastics Corp- 65 KTPA in Delaware, USA —-2018.
As a result, India’s imports of specialty paste PVC resin have shifted from South Korea (which held 44% share
in imports in financial year 2016) to countries like China, Japan and Taiwan in financial year 2020. South

Korea’s share fell to 7% in financial year 2020, post shutdown of the LG Chem speciality paste PVC plant and
tightness in supply.

Import dependence to continue in medium term

Over the next five financial years, though, the operating rates of domestic specialty paste PVC resin producers
are expected to remain high on account of healthy demand growth.

Our Company is planning to add a 35 KT capacity at Cuddalore, which is expected to come onstream in
financial year 2024. Demand is expected to increase at 5-7% CAGR between financial years 2020 and 2025.
Dependence on imports is expected to reduce to 38% of demand.

Outlook on specialty paste PVC resin operating rates
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Note: 50% utilisation has been considered for the new 35 KT plant of our Company in financial year 2024;
Source: CRISIL Research

Key Growth Drivers

Low per-capita consumption compared with other regions

The per capita consumption of specialty paste PVC resin in India is 0.1 kg compared with China’s 0.6 kg and
Western Europe’s 2.4 kg. Thus, the Indian market is fairly underpenetrated and has significant potential for

demand growth in the coming years.

Per capita consumption of specialty paste PVC resin (kg, 2019)
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Lack of substitutes

Application of specialty paste PVC resin in leather cloth and other end uses has no major substitutes, which is a
key factor driving demand growth, going forward.

Leather footwear market has significant growth potential

Per capita footwear consumption in India is 1.7 pairs, compared to six pairs in developed markets. Assuming
that this level of per capita demand for footwear in India will be reached by calendar year 2030, the overall
demand for footwear could reach up to 9 billion pairs from 2.3 billion pairs as of today. The market is estimated
to have witnessed a sharp decline in financial year 2021 due to a slump in demand induced by the COVID-19
pandemic. However, over a five-year period, demand is expected to recover and grow at 5-6% CAGR between
financial years 2020 and 2025.

Automotive market recovering sharply

CRISIL Research expects the automotive market to grow at 7-9% CAGR between financial years 2020 and
2025. The industry grew at 6% CAGR between financial years 2015 to 2020, pulled down by a decline in
demand in financial year 2020.

e Commercial vehicle production is expected to grow by 5-7% in the next 5 years (over a low base of
financial year 2020 and despite a weak financial year 2021) on account of improvement in infrastructure
expenditure and under penetration in light commercial vehicles. Demand is expected to increase during the
period owing to an improvement in industrial activity, rising replacement volume and government's thrust
on rural transportation.

e The passenger vehicle production is expected to witness 6-8% growth between financial years 2020 and
2025. Demand is expected to pick up post financia