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Dear Sirs,
Sub: Intimation under the Listing Regulations

We refer to our letter dated: 18" October, 2019 whereby we had intimated that the Board of Directors
of the Company had approved the Merger of Dirk India Pvt Ltd a wholly owned subsidiary (WOS) with
Ambuja Cements Ltd.

in terms of Reguiation 37(6) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations
2015, ("LODR Regulations”) the provisions of Regulation 37 of LODR Regulations are not applicable to
draft schemes which solely provide for merger of wholly owned subsidiary with its holding company.
However in accordance with the provisions of Regulation 37(6) of LODR, such draft schemes shall be
filed with the Stock Exchanges for the purpose of disclosures and the Stock Exchanges shall
disseminate the scheme documents on their websites.

Accordingly the following documents are enclosed:
1. Certifted true copy of the said scheme.

2. Certified true copy of the resolution passed by the Board of Directors of the company dtd: 18" October
2018 approving the draft scheme.

You are requested to kindly take note of the same.
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Yours faithfully,
For AMBUJA CEMENTS LIMITED
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SCHEME OF MERGER CERTIFIED TRUE COPY

OF
DIRK INDIA PRIVATE LIMITED  For AMBUJA CEMENTS LTD.
(Amalgamating Company) (\20{\ ¥ e C{‘W\ml P
_.._.-—"""'_—.—:_:7‘
WITH RAJIV GANDHI
COMPANY SECRETARY
AMBUJA CEMENTS LIMITED Mambership No. A11263

(Amalgamated Company)
(Under Section 230 to 232 of the Companies Act, 2013)

PRELIMINARY

This Scheme of Amalgamation is presented for the merger of Dirk India Private
Limited, (hereinafter referred to as "the Amalgamating/Transferor Company”), a
company incorporated under the Companies Act, 1956, and having its registered office
at Plot No.10 India House, Geetanjali Colony, Indira Nagar, Mumbai Agra Road,
Nashik 422009 in the State of Maharashtra, India, with Ambuja Cements Limited,
(hereinafter referred to as "the Amalgamated/ Transferee Company") is a public
company limited by shares incorporated in the year 1981 under the Companies Act,
1956, having its registered office at P.O AmbujaNagar Tal. Kodinar, District Gir
Somnath, Gujarat 362715. The Amalgamated Company was originally incorporated in
the year 1981 under the name “Ambuja Cements Private Limited” as a private limited
company. The Amalgamated Company changed its name to Ambuja Cements Limited
in 1983, thereafter to Gujarat Ambuja Cements Limited in 1983 and finally Ambuja
Cements Limited in 2007. The equity shares of the Amalgamated Company are listed
on NSE and BSE (hereinafter defined). The Global Depository Receipts issued by the
Amalgamated Company are listed on the Euro MTF Platform of the Luxemburg Stock

Exchange.

The Amalgamating Company is in the business of processing Fly ash into “Pozzocrete”

and currently doing a job work for Ambuja Cement (ACL) by manufacturing PPC at its
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Nasik facility. The Amalgamating Company is 100% subsidiary of Amalgamated
Company.

The Amalgamating Company is a wholly owned subsidiary of the Amalgamated
Company. The Amalgamated Company’s equity shares are listed on BSE Limited and
National Stock Exchange of India Limited.

The Amalgamated Company is engaged in the business of manufacturing and

marketing of cement and cementious products for domestic and export markets.

PURPOSES OF MERGER

The nature of business carried on by the Amalgamating Company is complimentary to

the business carried on by the Amalgamated Company;

The Amalgamating Company has the business of processing fly ash info Pozzocrete which
will now be extended to the Amalgamated Company.

Simplify management Structure leading to better administration and reduction in cost from
more focused operational efforts, simplification of business process and elimination of
duplication and rationalisation of administrative functions and reduction in multiplicity

of legal and regulatory compliances.

Pooling of resources (including manpower, management and administration and
marketing resources) of the aforesaid companies resulting in, synergies of operations
and optimisation of logistics, resulting in more productive utilisation of said resources,
savings in cost and operational efficiencies.

Strengthening financial position and increased leverage capacity of the merged entity.

In view of the aforesaid, the Board of Directors (as hereinafter defined) of the

amalgamating company and the Board of Directors of the Amalgamated Company have
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considered and proposed the amalgamation the entire undertaking and business of the

Amalgamating Company with the Amalgamated Company.

DEFINITIONS
In this Scheme, unless repugnant to the context or meaning thereof, the following

expressions shall have the following meanings:

"Act" means the Companies Act, 2013, the rules and regulations made thereunder and
will include any statutory modifications, re-enactments or amendments thereof from,

time to time.

“Appointed Date”: For the purpose of this Scheme and the Income Tax Act, 1961, the
"Appointed Date" means 1% January, 2020;

"Effective Date" means the date on which authenticated / certified copies of the Order
of the National Company Law Tribunal sanctioning the Scheme has been filed with the
concerned Registrar of Companies, Mumbai, Maharashtra and with Registrar of
Companies, at Ahmedabad Gujarat. Any references in this scheme to the date of
“coming into effect of this scheme” or “effectiveness of this scheme” or “ Scheme

taking effect” shall mean the effective date.

“NCLT” or “Tribunal” means Hon’ble National Company Law Tribunal at
Ahmedabad Bench and Mumbai Bench as constituted and authorized as per the
provisions of Companies Act, 2013 for approving any Scheme of
Amalgamation/Arrangement Compromise or Reconstruction of Companies under

Sections 230 read with section 232 of the Companies Act, 2013.
"Amalgamated Company” or "the Transferee Company" means Ambuja Cements

Limited, a public limited company having its registered office at P.O AmbujaNagar
Tal. Kodinar, District Gir Somnath, Gujarat 362715.
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"Amalgamating Company" or "the Transferor Company" means Dirk India Private
Limited, a company having its registered office at Plot No.10 India House, Geetanjali
Colony, Indira Nagar, Mumbai Agra Road, Nashik 422009 in the State of Maharashtra,

India.

“Audit Committee” means the audit committee of the Amalgamated Company, as

constituted from time to time.

“Board of Directors” or “Beard” in relation to each of the Amalgamating Company
and the Amalgamated Company, as the case may be, means the board of directors of

such company.

“BSE” means (the stock exchange) on which the equity shares of the Amalgamated
Company which are listed.

“Complaints Report” means the report prepared in accordance with the SEBI
Circular, setting out the complaints received in relation to the Scheme and the status of

the same.

“NSE” means (the stock exchange) on which the equity shares of the Amalgamated

Company are listed. .

"Scheme of Amalgamation" or "this Scheme" or "the Scheme" means this Scheme
of Amalgamation of Amalgamating Company with Amalgamated Company in its
present form or as may be modified from time to time or as may be approved or directed

by the NCLT.

“Stock Exchanges” means NSE and BSE.

"Undertaking" shall mean and include all the undertaking and businesses of

Amalgamating Company as a going concern comprising of’

All the assets, undertakings and the entire businesses and all the properties, whether

movable or immovable, profits including but not limited to the insurance commission,
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tangible and intangible, corporeal or incorporeal, intellectual property, whether in
possession or reversion, present or contingent, fixed assets, capital work-in-progress
including expenses incurred to be capitalized and earnest monies or deposits or
advances for assets, financial assets, inventories, stock in trade, debtors, current assets,
investments, loans and advances, powers, authorities, allotments, approvals or consents
or licenses or permissions of whatsoever nature and from whatever government,
central or state or local self-government, or arm or department or division or statutory
authority/body or corporation-sole of or constituted by any such government, domain
name, tenancy rights, tenancy licenses, permits, quotas, subsidies and incentives,
registrations, contracts, engagements, arrangements, rights, titles, interests, benefits and
advantages of whatsoever nature and wheresoever situated belonging to or in the
ownership, power or possession and in the control of or vested in or granted in favour
of or enjoyed by the Transferor Company, including but without being limited to all
product patents, process patents, trademarks, copy rights, and other industrial,
commercial and intellectual properties, trade names, and other commercial rights of any
nature whatsoever including any applications filed for securing of any such intellectual
property whether in India or abroad, rights and licenses in respect thereof, privileges,
liberties, easements, advantages, benefits, leases, authorizations, right to use and avail
of telephones, telexes, facsimile connections and installations, utilities, electricity and
electronic, email, internet, leased line connections and installations, and other services,
reserves, provisions, funds, benefits of all agreements and all other interests belonging
to or in the ownership or, power or possession or in the control of or vested in, subsisting
upon or granted in favour of or enjoyed by the Amalgamating Company under sale or
purchase agreements, agreements for lease or licensor hire purchase or landing
contracts or security arrangements or guarantees. Additionally, all plants, machinery,
vehicles whether motor vehicles or otherwise, equipments, including without
limitation, measuring devices, boats and other such vessels, whether used for surveying
or otherwise, furniture, fixtures, whether used in the buildings, ships, boats, vessels, or
otherwise as owned, leased or in possession of the Amalgamating Company

(hereinafier collectively referred to as “Assets™).

.'\:‘7‘ . . _{': . >
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All debts, liabilities, borrowings, bills payable, interest accrued, contingent liabilities
and all other liabilities, duties, undertakings, contractual obligations, guarantees given
and obligations of the Amalgamating Company of every kind, nature and description

whatsoever and howsoever (hereinafter referred to as "Liabilities").

Without prejudice to the generality of Sub-clause 3.15.1 and 3.15.2 above, the
undertaking of Amalgamating Company shall include all Amalgamating Company’s
Assets including claims or obligation, consents /approvals / certifications/ permissions
of whatsoever nature including those relating to employees and Technical Know-how
agreement, if any, or otherwise with any person/ institution/ company or any association
anywhere in the world, enactments, lease-hold rights and, systems of any kind
whatsoever, rights and benefits of all agreements and other interests including rights
and benefits under various schemes of different Taxation and other Laws may belong
to or be available to Amalgamating Company, rights and powers of every kind, nature
and description of whatsoever probabilities, liberties, and approval of, whatsoever
nature and wherever situated, belonging to or in ownership, power or possession or
control or entitlement of Amalgamating Company including but limited to buildings
and structures, offices, residential and other premises, capital work in progress,
furniture, fixtures, office equipment, appliances, accessories, power lines, depots,
deposits, all assets, cash balances with banks, contingent rights or benefits, receivables,
earnest moneys, advances or deposits paid by Amalgamating Company, financial
assets, hire purchase contracts and assets, if any, marketing tie-ups or marketing
networks or marketing rights, benefit of any security arrangements or under any
guarantees, reversions, exemptions, incentives, deferrals, tenancies in relation to the
offices and/or residential properties for the employees or other persons, all records,
files, papers, computer programmes, manuals, data, catalogues, sales and advertising
materials, lists and other details of present and former customers and suppliers,
customer credit information, customer and supplier pricing information and other
records, benefits of assets or properties or other interest held in trust, registrations and

all other interests of whatsoever nature.
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The Scheme has been drawn up to comply with the conditions relating to
“Amalgamation” as specified under Section 2(1B) of the Income-tax Act, 1961. If any
terms or provisions of the Scheme are found or interpreted to be inconsistent with the
provisions of the said Section at a later date including resulting from an amendment of
law or for any other reason whatsoever upto the Effective Date, the provisions of the
said Section of the Income-tax Act, 1961 shall prevail and the Scheme shall stand
modified to the extent determined necessary to comply with section 2(1B) of the
Income-tax Act, 1961. Such modification will however not affect the other parts of the

Scheme.

The words importing the singular include the plural; words importing any gender

include every gender.

All permanent employees engaged by the Amalgamating Company as on the effective
date.

Any word or expression used and not defined in the Scheme but defined in the Act shall

have meaning respectively assigned to them in the Act.

OPERATIVE DATE - EFFECTIVE DATE
The Scheme, though operative from the Appointed Date, shall become effective from

the Effective Date. Reference in this Scheme to the date of "coming into effect of this

Scheme” shall mean the Effective Date.

SHARE CAPITAL

The authorized, issued, subscribed and paid-up share capital of the Amalgamating

Company as per the audited accounts as on 31% March 2019 is as under:
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Particulars

Rupees

CAPITAL:

Authorised:

3,500,000 Equity Shares of Rs. 10/- each.

35,000,000

Issued, Subscribed and Paid —up;
2,075,383 Equity Shares of Rs. 10/- each fully

paid —up

20,753,830

The entire share capital of Amalgamating Company is held by the Amalgamated
Company. The Amalgamating Company is 100% subsidiary of the Amalgamated
Company. Subsequent to 31% March, 2019 there has been no change in the capital

structure of the Amalgamating Company.

The authorized, issued, subscribed and paid-up share capital of the Amalgamated

Company as per the audited accounts as on 315 March 2019 is as under:

Particulars Rupees

CAPITAL:

Authorised: 80,000,000,000

40,000,000,000 Equity Shares of Rs. 2/- each

1,50,000,000 Preference shares of Rs 10/-each 1,500,000,000
81,500,000,000

Issued : 1,985,971,749 Equity Shares of Rs.
2/- each
Subscribed & Fully Paid up

3,971,943,498

Paid —up:
1,985,645,229 Equity Shares of Rs. 2/- each

3,971,290,458

The equity shares of the Amalgamated Company are listed on BSE and NSE. The
Global Depository Receipts (GDRs) of the Amalgamated Company are listed on the
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Luxembourg Stock Exchange. 1,04,71,706 GDR were outstanding as on 31 March
2019. Subsequent to 31 March, 2019 there has been no change in the capital structure
of the Amalgamated Company. The Amalgamating Company is wholly owned
subsidiary of Amalgamated Company.

There are no existing commitments, obligation or arrangements by the Amalgamated
Company as on the date of approval of this scheme by the Board of directors to issue

any further shares or convertible securities.

TRANSFER AND VESTING OF UNDERTAKING

On and from the Appointed Date and subject to the provisions of the Scheme in relation
to the mode of transfer and vesting, the entire business and whole of the Undertaking
of the Amalgamating Company as a going concern shall be transferred to and vested in
or be deemed to be transferred to and vested in the Amalgamated Company in such a

manner that:

all the Assets of the Amalgamating Company immediately before the amalgamation

become the property of the Amalgamated Company by virtue of the amalgamation;

all the Liabilities of the Amalgamating Company immediately before the amalgamation
become the liabilities of the Amalgamated Company by virtue of the amalgamation;

Without limiting the generality of the foregoing, on and from the Appointed Date and
subject to the provisions of the Scheme in relation to the mode of transfer and vesting,
the Undertaking of the Amalgamating Company as a going concern shall be transferred
to and vested in or be deemed to be transferred to and vested in the Amalgamated

Company in the following manner:
With effect from the Appointed Date, the whole of the businesses and the undertaking

of the Amalgamating Company and all the Assets of the Amalgamating Company,

including the Assets specified in Clause 6.2.2 and Clause 6.2.3, of whatsoever nature
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and wheresoever situated, shall, under the provisions of Sections 230 to 232 and all
other applicable provisions, if any, of the Act, without any further act or deed be
transferred to and vested in and deemed to be transferred to and vested in the
Amalgamated Company as a going concern so as to become, as from the Appointed
Date, the Assets and Liabilities of the Amalgamated Company and to vest all the right,
title and interest therein to the Amalgamated Company.

With effect from the Appointed Date, all the moveable Assets including plant &
machinery, furniture & fixtures, office equipment, vehicles, computers, air conditioner,
electric installation, fire extinguisher, inventories, cash in hand of the Amalgamating
Company, capable of transfer by physical delivery or by endorsement and/ or delivery
shall be so delivered or endorsed and/ or delivered as the case may be to the
Amalgamated Company to the end and intent that the property therein passes to the
Amalgamated Company, on such delivery or endorsement and/ or delivery in pursuance

of the provisions of Sections — 230-232 and other applicable provisions of the Act.

In respect of the movable properties of the Amalgamating Company (other than those
specified in Clause 6.2.2 above) including sundry debtors, receivables, bills, credits,
loans and advances, recoverable in cash or in kind or for value to be received, bank
balances and deposits with government, semi-government authorities, local and other
authorities and bodies or with any company or other person, the Amalgamated
Company may, at any time after the coming into effect of this Scheme in accordance
with the provisions hereof, if so required, under any law or otherwise, give notice in
such form as it may deem fit and proper, to each of such person, debtor or depositee, as
the case may be, that pursuant to the Tribunal having sanctioned the Scheme, such debt, .
loan, advance, bank balance, or deposit be paid or made good or held on account of the
Amalgamating Company as the person entitled thereto to the end and intent that the
right of the Amalgamating Company to recover or realize all such debts (including the
debts payable by such person or depositee to the Amalgamating/Transferor Company)
stands without any further act or deed, transferred and assigned to the
Amalgamated/Transferee Company and that appropriate entries should be passed in its

books to record the aforesaid change.
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The Amalgamated Company may, at any time after coming into effect of this Scheme
in accordance with the provisions hereof, if so required, under any law or otherwise,
execute deeds of confirmation/ notice in favour of any other party to any contract or
arrangement to which the Amalgamating Company is patty or any writings as may be
necessary to be executed in order to give formal effect to the above provisions. The
Amalgamated Company shall under the provisions of the Scheme be deemed to be
authorised to execute any such writings on behalf of the Amalgamating Company and
to implement or carry out all such formalities or compliance referred to above on the

part of the Amalgamating Company to be carried out or performed.

With effect from the Appointed Date, all debts, Liabilities, duties, obligations of every
kind, nature and description of the Amalgamating Company shall, under the provisions
of sections 230 and 232 of the Act without any further act or deed be transferred to or
be deemed to be transferred to the Amalgamated Company so as to become as from the
Appointed Date the debts, Liabilities, duties, obligations of the Amalgamated Company
and further that 1t shall not be necessary to obtain the consent of any third party or other
person who is a party to any contract or arrangement by virtue of which such debts,
liabilities, duties and obligations have arisen, in order to give effect to the provisions of

this Clause.

If and to the extent there are inter-corporate loans, deposits, receivables or balances
between the Amalgamating Company and the Amalgamated Company, the obligations
in respect thereof shall, on and from the Appointed Date, come to an end and suitable
effect shall be given in the books of accounts and records of the Amalgamated
Company, if required, for such adjustments of debts or liabilities, as the case may be.
For removal of doubts, it is hereby clarified that from the Appointed Date, there would
be no accrual of interest or other charges in respect of any such inter -corporate loans,
deposits, receivables or balances between the Amalgamating Company and the

Amalgamated Company.
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The transfer and/ or vesting of the properties as aforesaid shall be subject to the existing
charges, hypothecation and mortgages, if any, over or in respect of all the aforesaid

Assets or any part thereof of the Amalgamating Company.

Provided however, that any reference in any security documents or arrangements, to
which the Amalgamating Company is a party, to the Assets of the Amalgamating
Company which it has offered or agreed to be offered as security for any financial
assistance or obligations, to any secured creditors of the Amalgamating Company, shall
be construed as reference only to the Assets of the Amalgamating Company as are
vested in the Amalgamated Company by virtue of the aforesaid Clause, to the end and
intent that such security, mortgage and charge shall not extend or be deemed to extend,
to any of the Assets or to any of the other units or divisions of the Amalgamated
Company, unless specifically agreed to by the Amalgamated Company with such

secured creditors.

Provided that the Scheme shall not operate to enlarge the security of any loan, deposit
or facility created by or available to the Amalgamating Company which shall vest in
the Amalgamated Company by virtue of the Scheme and the Amalgamated Company
shall not be obliged to create any further or additional security thereof after the Scheme

has become effective or otherwise.

With effect from the Effective Date, the Amalgamated Company shall commence and
carry on and shall be authorized to carry on the business carried on by the

Amalgamating Company in addition to the business of the Amalgamated Company.

All licenses, approvals, permits, registration and membership of the Amalgamating
Company, of/from any governmental or regulatory agencies including Reserve Bank of
India, any trade associations, chambers of commerce or any charitable or other trusts
as trustee or beneficiary shall be transferred to and vested in and become the licenses,
approvals, permits and registration and membership of the Amalgamated Company and
the Amalgamated Company shall continue to enjoy the benefits, rights and be liable for

all obligations and liabilities as are available to or binding upon the Amalgamating
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Company in whose favour such licences, ete. have been issued or granted and the name
of the Amalgamating Company shall be deemed to have been substituted by the name
of the Amalgamated Company.

The transfer and/ or vesting of all the Assets and Liabilities of the Amalgamating
Company to the Amalgamated Company and the continuance of all the contracts or
proceedings by or against the Amalgamated Company shall not affect any contract or
proceedings relating to the Assets or the Liabilities, tenancy rights, licenses already

concluded by the Amalgamating Company on or after the Appointed Date.

BUSINESS AND PROPERTY OF THE AMALGAMATING COMPANY TO BE
HELD IN TRUST FOR THE AMALGAMATED COMPANY

For the period beginning on and from the Appointed Date and ending on the Effective
Date:

The Amalgamating Company shall carry on and be deemed to have carried on all its
business and activities and shall be deemed to have held and possessed of and shall
continue to hold and stand possessed of all the Assets, properties and Liabilities for and
on account of and in trust for the Amalgamated Company. The Amalgamating
Company hereby undertakes to hold the Assets, properties and Liabilities with utmost

prudence until the Effective Date,

All the profits or income accruing or arising to the Amalgamating Company and all
costs, charges, expenditure, taxes or losses arising or incurred by the Amalgamating
Company shall, for all purposes, be treated and be deemed to be and accrue as the
profits, income, costs, charges, expenditure, taxes or losses, as the case may be, of the

Amalgamated Company.
The Amalgamating Company shall carry on its business and activities until the

Effective Date with reasonable diligence, and business prudence and shall not, without

the prior consent of the Amalgamated Company, alienate, charge, mortgage, encumber
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8.1

or otherwise deal with or dispose off the Assets or any part thereof, except in the
ordinary course of business or pursuant to any pre-existing obligation undertaken by

the Amalgamating Company.

Provided however, the Amalgamating Company shall in the ordinary course of business
be entitled to borrow in the form of loans, if deemed necessary by it and further consent

for this purpose will not be required of the Amalgamated Company in that behalf.

The Amalgamating Company shall not vary the terms and conditions of the

employment of its employees except in the ordinary course of business.

The Amalgamating Company shall not, without the prior written consent of the Board
of Directors of the Amalgamated Company, undertake any new business or substantial

expansion of their existing business.

The Amalgamating Company shall not make any change in their capital structure, either
by an increase (by issue of rights shares, bonus shares, convertible debentures or
otherwise), decrease, reclassification, sub-division or re-organisation or in any other
manner whatsoever or declare dividend other than the changes pursuant to any prior
commitments, obligations or arrangements or acts and deeds already made except by
mutual consent of the Board of Directors of the Amalgamated Company and the

Amalgamating Company.

LEGAL PROCEEDINGS

All suits, actions, appeals, writ petitions, revisions or other proceedings of whatever
nature (hereinafter called "the Proceedings") by or against the Amalgamating Company
pending and/or arising on or before the Effective Date shall not abate, not be
discontinued or not be in any way prejudicially affected by reason of the transfer of the
business of the Amalgamating Company pursuant to this Scheme but the Proceedings
be continued, prosecuted and enforced by or against the Amalgamated Company as

effectually and in the same manner and to the same extent as it would be or might have

=3{ ANDHERI (P
) MuNBAl

Page 14 of 24




8.2

9.1

22

9.3

been continued, prosecuted and enforced by or against the Amalgamating Company as
if the Scheme had not been made. On and from the Effective Date, the Amalgamated
Company shall initiate, continue and defend any Proceedings which were earlier in the

name of the Amalgamating Company.

On and from the Appointed Date but on or before the Effective Date, if any Proceedings
are taken against or initiated by the Amalgamating Company, the same shall be
defended by the Amalgamating Company for and on behalf of the Amalgamated
Company.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

The Transter and vesting of the Assets, properties and Liabilities under Clause 6 above
and the continuance of the proceedings mentioned in Clause 8 above shall not in any
manner affect the transactions or proceedings already concluded by or against the

Amalgamating Company:

All acts, contracts, agreements, deeds, bonds or any other instruments executed by the
Amalgamating Company on or before the Appointed Date shall be in full force and
effect against or in favour of the Amalgamated Company as the case may be and may
be enforced as fully and effectually as if, instead of the Amalgamating Company, the
Amalgamated Company had been a party or beneficiary thereto.

All acts, contracts, agreements deeds, bonds or any other instruments executed by the
Amalgamating Company after the Appointed Date but before the Effective Date shall
be in full force and effect against or in favour of the Amalgamated Company as the case
may be and may be enforced as fully and effectually as if, instead of the Amalgamating
Company, the Amalgamated Company had been a party or beneficiary thereto.

Upon the Scheme coming into effect and subject to the provisions of this Scheme all
contracts, deeds, bonds, agreements, arrangements and other instruments of whatsoever

nature to which the Amalgamating Company are / is a party or to the benefit of which
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the Amalgamating Company may be eligible, and which are subsisting or having effect
immediately before the Effective Date, shall be in full force and effect against or in
favor of the Amalgamated Company as the case may be and may be enforced as fully
and effectually as if, instead of the Amalgamating Company, the Amalgamated
Company bad been a party or beneficiary thereto. The Amalgamated Company shall
enter into and/or issue and/or execute deeds, writings or confirmations or enter into any
multipartite agreements, arrangements, confirmations or novations to which the
Amalgamating Company will, if necessary, also be a party in order to give formal effect

to the provisions of this Clause, if so required or becomes necessary.

As a consequence of the amalgamation of the Amalgamating Company with the
Amalgamated Company in accordance with this Scheme, the recording of change of
name from the Amalgamating Company to the Amalgamated Company, whether for
the purposes of any licence, permit, approval or any other reason, or whether for the
purposes of any transfer, registration, mutation or any other reason, shall be carried out

by the concerned statutory or regulatory or any other authority.

The Amalgamated Company may, at any time, after the coming into the effect of this
Scheme in accordance with the provisions hereof, if so required, under any law or
otherwise, execute deeds of confirmation in favour of any party to any contract or
arrangement to which the Amalgamating Company 1s a party or any writings, as may
be necessary, to be executed in order to give formal effect to the above provisions. The
Amalgamated Company shall under the provisions of the Scheme be deemed to be
authorised to execute any such writings on behalf of the Amalgamating Company,
implement or carry out all such formalities or compliances referred to above on the part

of the Amalgamating Company, as the case may be, to be carried out or performed.

For the removal of doubts, it is expressly made clear that the dissolution of the
Amalgamating Company without the process of winding up as contemplated
hereinafter, shall not, except to the extent set out in the Scheme, affect the previous
operation of any contract, agreement, deed or any instrument or beneficial interest to

which the Amalgamating Company is a party thereto and shall not affect any right,
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10I

10.1

10.2

10.3

privilege. obligations or liability, acquired, or deemed to be acquired prior to Appointed
Date and all such references in such agreements, contracts and instruments to the
Amalgamating Company shall be construed as reference only to the Amalgamated

Company with effect from the Appointed Date.

TREATMENT OF TAXES

Any tax liabilities under the Income Tax Act, 1961, Wealth Tax Act 1957,Customs Act,
1962,Central Excise Act,1956,Maharahstra Value Added Tax Act, 2002,any other State
Sales tax/VAT laws(MP), service tax, luxury tax, CGST, IGST, GGST, MGST ACT
2017 ,stamp laws or other applicable laws/ regulations (hereinafter in this Clause
referred to as "Tax Laws") dealing with taxes/ duties/ levies allocable or related to the
business of the Amalgamating Company to the extent not provided for or covered by
tax provision in the Accounts made as on the date immediately preceding the Appointed

Date shall be transferred to Amalgamated Company.

All taxes (including income tax,, sales tax, excise duty, customs duty, service tax,
luxury tax, stamp laws, CGST, GGST, MGST, IGST etc.) paid or payable by the
Amalgamating Company in respect of the operations and/or the profits of the business
on and from the Appointed Date, shall be on account of the Amalgamated Company
and, in so far as it relates to the tax payment (including without limitation income tax,
wealth tax, sales tax, excise duty, customs duty, service tax, CGST, MGST, IGST, etc.),
whether by way of deduction at source, advance tax or otherwise howsoever, by the
Amalgamating Company in respect of the profits or activities or operation of the
business on and from the Appointed Date, the same shall be deemed to be the
corresponding item paid by the Amalgamated Company, and, shall, in all proceedings,
be dealt with accordingly.

Any refund under the Tax Laws due to Amalgamating Company consequent to the
assessments made on Amalgamating Company and for which no credit is taken in the
accounts as on the date immediately preceding the Appointed Date shall also Belong to

and be received by the Amalgamated Company.,
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10.4  Without prejudice to the generality of the above, all benefits including under the income

tax, , sales tax, excise duty, customs duty, service tax, CGST, MGST, IGST., to which
the Amalgamating Company is entitled to in terms of the applicable Tax Laws of the
Union and State Governments, shall be available to and vest in the Amalgamated

Company.

11.SAVING OF CONCLUDED TRANSACTIONS

12,

The transfer of all the Assets and Liabilities and the licenses and permits and
membership etc. under Clause 6 above and the continuance of proceedings by or against
the Amalgamated Company under Clause 8 above shall not affect any transaction or
proceedings already concluded by the Amalgamating Company on or before the
Appointed Date, and after the Appointed Date till the Effective Date, to the end and
intent that the Amalgamated Company accepts and adopts all acts, deeds and things .
done and executed by the Amalgamating Company in respect thereto as done and

executed on behalf of itself.

CONSIDERATION AND INCREASE IN AUTHORIZED CAPITAL OF
AMALGAMATED COMPANY

12.1 The Amalgamating Company is a wholly owned subsidiary of the Amalgamated Company

and its entire equity share capital is held by the Amalgamated Company in its own name
and/or jointly with its nominees under Section 187 of the Companies Act 2013
(corresponding Section 49 of the Companies Act, 1956). Accordingly, there would be no
issue of equity shares of the Amalgamated Company to the shareholders (including those
holding the shares as nominees of the Amalgamated Company) of the Amalgamating
Company. Pursuant to the merger of the Amalgamating Company with the Amalgamated
Company, the investment in the equity shares of the Amalgamating Company, appearing

in the books of account of the Amalgamated Company will stand cancelled.
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12.2

INCREASE IN AUTHORIZED CAPITAL OF AMALGAMATED COMPANY

Upon the Scheme becoming effective, the authorized share capital of the Amalgamating
Company shali stand combined with and be deemed to be added to the authorized share
capital of the Amalgamated Company. Filing fees and Stamp duty, if any, paid by
Amalgamating Company on.its authorized share capital ,as applicable ,shall be deemed
to have been so paid by the Amalgamated Company on the combined authorized share
capital and accordingly, the Amalgamated Company shall not be required to pay any
fee/stamp duty for its increased authorized share capital. Consequently, existing clause
5 of the Memorandum of Association of the Amalgamated Company shall, without any
further act, instrument or deed, be and stand altered, modified and amended pursuant to
Sections 61 to 64 and other applicable provisions of the Companies Act 2013 by

substituting the existing Clause with the following:

"The Authorised Share Capital of the Company is Rs.81,53,50,00,000/- (Rupees
Eight Thousand One Hundred fifty three Crores and Fifty lacs) divided into
40,01,75,00,000/- (Four Thousand One Crores and Seventy Five Lakhs) equity
shares of Rs. 2/- (Rupees Two) each. 15,00,00.000 (Fifteen Crores) preference
shares of Rs. 10/- (Rupees Ten) each, with power to increase and reduce the
Capital of the Company and to divide the shares in the Capital for the time being., into
several classes And to attach thereto such preferential, deferred, qualified guaranteed
or special rights. privileges or conditions as may be determined by or in accordance
with the Articles of Association of the Company for the time being and to verify. modify
or abrogate any such rights, privileges or conditions in such manner as may for
the time being be permitted by the Act or provided by the Articles of Association of the

Company for the time being."
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13. STAFF, WORKMEN AND EMPLOYEES OF THE AMALGAMATING
COMPANY

13.1  All staff, workmen and employees of the Amalgamating Company in permanent service
on the Effective Date shall become the staff, workmen and employees of the
Amalgamated Company on such date without any break or interruption in service and
on the terms and conditions not in any way less favorable to them than those subsisting

with reference to the Amalgamating Company as the case may be on the said date.

13.2 It is expressly provided that as far as the Provident Fund, Gratuity Fund,
Superannuation Fund or any other Special Fund or Schemes created or existing for the
benefit of the staff, workmen and employees of the Amalgamating Company are
concerned, upon the Scheme becoming effective, the Amalgamated Company shall
stand substituted for the Amalgamating Company for all purposes whatsoever related
to the administration or operation of such schemes or Funds or in relation to the
obligation to make contributions to the said Funds in accordance with provisions of
such schemes and Funds as per the terms provided in the respective Trust Deeds/ other
documents. To this end and intent all the rights, duties, powers and obligations of the
Amalgamating Company in relation to such Funds/ Schemes shall become those of the
Amalgamated Company. it is clarified that the services of the staff, workmen and
employees of the Amalgamating Company will be treated as having been continuous

for the purpose of the aforesaid Funds or provisions.

13.3 The Amalgamating Company shall not vary the terms and conditions of the

employment of its employees except in the ordinary course of business.

14, ACCOUNTING TREATMENT
Notwithstanding anything to the contrary herein, upon this Scheme becoming effective,
the Transferee Company shall give effect to the accounting treatment in the books of
accounts in accordance with the accounting standards specified under Section 133 of the
Act read with the Companies (Indian Accounting Standards) Rules, 2015, or any other

relevant or related requirement under the Act, as applicable on the Appointed Date.
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The Transferor Company and Transferee Company both being entities under common
control, the accounting would be done at book values for the all the assets and liabilities
acquired by the Transferee Company of the Transferor Company by applying the pooling
of interest method as set out in Appendix C of IND AS 103 ‘Business Combinations.

“9 The pooling of interest method is considered to involve the following:

(1) The assets and liabilities of the combining entities are reflected at their carrying
amounts.

(i) No adjustments are made to reflect fair values, or recognise any new assets or
liabilities. The only adjustments that are made are to harmonise accounting policies.

(i11) The financial information in the financial statements in respect of prior periods
should be restated as if the business combination had occurred from the beginning of the
preceding period in the financial statements, irrespective of the actual date of the
combination. However, if business combination had occurred after that date, the prior

period information shall be restated only from that date.

15. BOARD OF DIRECTORS OF THE AMALGAMATING COMPANY

The Board of Directors (or any committee/ sub-committee thereof) of the
Amalgamating Company, upon the Scheme becoming effective, shall without any
further act, instrument and deed stand dissolved. All the Directors of the Amalgamating
Company shall cease to be Directors of the Amalgamating Company on coming into
effect of this Scheme. However, if any such Director is a Director of the Amalgamated

Company he would continue to hold his office in the Amalgamated Company.
16. APPLICATION TO THE TRIBUNAL
16.1 Amalgamating Company and Amalgamated Company shall, with all reasonable

dispatch, make joint application to the NCLT of relevant jurisdiction, under Section

230 to 232 and other applicable provisions of the Act read with applicable provisions
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16.2

17.

18.

of Companies (Compromise, Arrangement and Amalgamation) Rules, 2016, for
sanctioning the Scheme with such modifications as may be approved by NCLT.

On the Scheme being agreed to by the requisite majorities of the members and/or
creditors of the Amalgamating Company and Amalgamating Company shall, with all
reasonable dispatch, apply to the NCLT, for sanctioning the Scheme of Amalgamation
under Sections 230 and 232 of the Act, and other applicable provisions of the Act read
with applicable provisions of Companies (Compromise, Arrangement and
Amalgamation) Rules, 2016, and for such other order or orders, as the said NCLT may
deem fit for carrying this Scheme into effect and for dissolution of the Amalgamating

Company without winding up.

FILING / AMENDMENT OF RETURNS

Amalgamated Company is expressly permitted to file/revise its income tax, d other
statutory returns, consequent to the Scheme becoming effective, notwithstanding that
the period for filing/ revising such returns may have lapsed. Amalgamated Company is
expressly permitted to amend TDS/TCS and other statutory certificates and shall have
the right to claim refunds, advance tax credits, set offs and adjustments relating to their
respective incomes / transactions from the Appointed Date. It is specifically declared
that all the taxes/duties paid by the Amalgamating Company shall be deemed to be the
taxes/ duties paid by the Amalgamated Company and the Amalgamated Company shall
be entitled to claim credit for such taxes deducted / paid against its tax/ duty liabilities
notwithstanding that the certificates/ challans or other documents for payment of such

taxes/duties are in the name of the Amalgamating Company.

SCHEME CONDITIONAL ON APPROVAL/SANCTIONS

This Scheme is specifically conditional upon and subject to:

18.1 The sanction or approval under any law or of the Central Government or any other

Agency, Department or Authorities concerned being obtained and granted in respect of

any of the matters in respect of which such sanction or approval is required.
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18.2

18.3

18.4

19.

20.

The approval of, and agreement to the Scheme by the requisite majority of members of
the Amalgamating Company and by the Amalgamated Company, as applicable or as
may be required under the Act and as may be directed by the NCLT.

The sanction and orders of the NCLT being obtained by the Amalgamating Company
and by the Amalgamated Company under Sections 230 and 232 and other applicable
provisions of the Act.

The authenticated /certified copies of order of the NCLT sanctioning the Scheme being
filed with the concerned Registrar of Companies, Mumbai and with Registrar of

Companies, Gujarat.

EFFECT OF NON-APPROVALS

In the event of any of the approvals or conditions enumerated in clause 19 above not
being obtained or complied or for any reasons this Scheme cannot be implemented then
the Board of Directors of the Amalgamating Company and the Amalgamated Company
shall waive such conditions as they consider appropriate to give effect appropriately
and, as far as possible, to this Scheme and failing such agreement or in case this Scheme
is not sanctioned by the NCLT, then the Scheme shall become null and void and in that
event no rights and liabilities whatsoever shall accrue to or be incurred, inter-se,
between the Amalgamating Company and the Amalgamated Company or their

shareholders or creditors or any other person.

DISSOLUTION OF AMALGAMATING COMPANY
On the Scheme coming into effect, the Amalgamating Company shall, without any

further act or deed, stand dissolved without winding up.

21. MODIFICATION, WITHDRAWAL OR AMENDMENT TO THE SCHEME

21.1

Subject to approval of Tribunal, the Amalgamating Company and the Amalgamated
Company through its respective Board of Directors/ its authorized officers including
any committee or sub-committee are hereby empowered and authorized to assent from

time to time to any modifications or amendments or substitution of this Scheme or to
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any conditions or limitations which the NCLT/Registrar/Official Liquidator and/or any
other statutory authorities may direct or impose and to settle all doubts or difficulties
that may arise for carrying out the Scheme and to do and execute all acts, deeds, matters
and things as may be necessary for putting the Scheme into effect.

21.2 For the purpose of giving effect to this Scheme or to any medifications or amendments
thereof, the Directors of the Amalgamated Company or such other person who are so
authorised may give and is/ are authorized to give all such directions as are necessary
including directions for settling any question of doubt or difficulty that may arise after
the dissolution of the Amalgamating Company.

21.3  the Amalgamating Company and the Amalgamated Company through ifs respective
Board of Directors/ its authorized officers are hereby empowered and authorized to

withdraw this scheme prior to the effective date in any manner and at any time.
22. COSTS, CHARGES & EXPENSES

All costs, charges and expenses of the Amalgamating Company and the Amalgamated
Company in relation to or in connection with this Scheme and for carrying out and
implementing/ completing the terms and provision of the Scheme and/ or incidental to
the completion of the Amalgamation of the undertaking of the Amalgamating Company
mn pursuance of this Scheme shall, except as specifically provided herein, be borne and

paid solely by the Amalgamated Company.

In the event mentioned in Clause 20 above, each party shall bear their respective costs,
charges and expenses in connection with the Scheme. If the cost cannot be identified,

the same shall be share equally between the Amalgamating Company and the

GERTIFIED TRUE COPY

Amalgamated Company.

For AMBUJA CEMENTS LTD.

RAJIV GANDH{
COMPANY SECRETARY
Membership No. A11263
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF AMBUJA CEMENTS LTD. AT ITS MEETING HELD ON 18t
OCOTBER, 2019.

‘RESOLVED THAT:-

(a) pursuant to the provisions of the Sections 230 and 232, and other applicable
provisions, if any of the Companies Act, 2013 ("the Act"), Listing Regulations , the
provisions of the Memorandum and Article of Association of the Company and subject
to the requisite approvals, sanctions, consents, observations, no objection from the
Shareholders and the Creditors of the Company, Stock Exchanges where the shares
of the Company are listed, Securities and Exchange Board of India (SEBI), the
relevant National Company Law Tribunal or such other competent authority as may
be applicable, unanimous approval of the Board of Directors be and is hereby
accorded for Amalgamation of Dirk India Private Limited ("DIPL") (a Wholly Owned
Subsidiary) with the Company, as per the Terms & Conditions mentioned in the draft
Scheme of Amalgamation with effect from the "Appointed Date" i.e. 1st January, 2020
or such other date as may be determined by the Board of Directors of the Company
and DIPL and the entire business and undertaking of DIPL be transferred to the
Company with effect from the Appointed Date;

(b) the approval of the Board be and is hereby given for Merger / Amalgamation of
Dirk India Private Ltd (DIPL), Wholly Owned Subsidiary with the Company and draft
Scheme of Amalgamation between the Company and DIPL a copy of which, duly
initialed by the Chairman of the Company for the purpose of identification, is placed
before and discussed by the Board of Directors, be and is hereby approved,

(c) any one of the following Directors and Executives of the Company viz. (i) Mr.
Bimlendra Jha Managing Director & CEOQ, (iiy Ms. Sonal Shrivastava, CFO, (iii) Mr.
Rajiv Gandhi, Company Secretary, (iv) Mr. Sandeep Pokharna, Vice President,
Finance (v) Mr. G. Ananthraman Vice President (Treasury) and (vi) Ms. Maya Shrihari,
Dy. General Manager (Secretarial) be and are hereby severally authorized to
represent the Company before the Stock Exchanges, SEBI, NCLT and such other
authorities or bodies and to sign and execute the Scheme of Amalgamation, Petition,
Application, Undertakings, Affidavits, and all other documents and deeds as may be
filed for this purpose and to make such modifications / alterations as may be required
by the aforesaid authorities or as may be thought fit and expedient by the said
authorized persons, severally;

(d) the Common Seal of the Company, if required, be affixed on the aforesaid
documents in presence of any one of the Directors of the Company who do sign the
same and the same be countersigned by any one of the following officials, viz:-

1. Ms. Sonal Shrivastava, CFO

2. Mr. Rajiv Gandhi, Company Secretary

3. Mr.Sandeep Pokhrana, Vice President Finance

3. Ms. Maya Shrihari, Dy. General Manager (Secretarial)

AMBUJA CEMENTS LIMITED
Elegant Business Park, MIDC Cross Road ‘B', Off Andheri Kurla Road, Andheri (E), Mumbai 400059.
Tel.: 022- 4065 7000 / 6616 7000, Fax: 022 - 6616 7711 / 4066 7711. Website: www.ambujacement.com
Regd. Off. : P. O. Ambujanagar, Taluka - Kodinar, Dist. Gir Somnath, Gujarat.
CIN: L26942GJ1981PLC004717



Ambuja
Cement

being the persons authorised in this regard."

‘RESOLVED FURTHER that any one of the following Directors and Executives of the
Company viz. (i) Mr. Bimlendra Jha, Managing Director & CEO, (ii) Ms. Sonal
Shrivastava CFO, (ii) Mr. Rajiv Gandhi, Company Secretary, (iv) Mr.Sandeep
Pokhrana, Vice President-Finance, (v) Mr. G. Ananthraman, Vice President (Treasury)
and (vi) Ms. Maya Shrihari, Dy. General Manager (Secretarial) be and are hereby
severally authorized on behalf of the Company to:

(1) take all steps as may be required, including without limitation for obtaining
approvals and/or consents of the Shareholders, if required, and other regulatory
authorities or entities or agencies if required from time to time in that behalf;

(2) give such directions as they may consider necessary to settle any question or
difficuity arising under the Scheme or in regard to and of the meaning or interpretation
of the Scheme or implementation thereof or in any manner whatsoever connected
therewith or to review the position relating to the satisfaction of various conditions of
the Scheme and if necessary, to waive any of those (to the extent permissible under
law);

(3) appoint solicitors, advocates, attorneys, company secretaries, advisors, valuers,
auditors, accountants, registrars or such other persons or agencies, as may be
required in relation to or in connection with the Scheme, on such terms and conditions
including their fees or remuneration as they may deem fit and issue letters of
appointment or vakalatnamas or authority letters in this regard;

(4) To sign all applications, petitions, documents, relating to the Scheme.

(5) take all such actions and steps in the above matter, as may be required from time
to time to give effect to the above resolution including resolving the difficulties, if any,
as and when arises;

“RESOLVED FURTHER that the copies of the foregoing resolutions certified to be true
copies by any one of the above mentioned authorized persons be furnished to all
concerned as may be necessary and they be requested to act thereon.”

CERIFIED TRUE COPY
For AMBUJA CEMENTS LIMITED

@iy ¢ Coeonaers

RAJIV GANDHI
COMPANY SECRETARY
Membership No. A11263
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