







































































30.

31.

Deep Chandra Joshi, Ex. Acting President & Member NCLT, E-
mail ID: deep.chandrajoshi@yahoo.com. The remuneration of
the Chairperson for the aforesaid meeting for the services as
may be mutually agreed, excluding applicable taxes, out-of-
pocket expenses, travelling expenses etc., also to be borne by
the Amalgamated Company. The chairperson will file the

report of the meeting within a week from the date of holding

the above-mentioned meeting.

Ms. Manvi Damle, Advocate, E-mail ID:

damlemanvi@gmail.com is appointed as a Scrutinizer or in her

absence, CS Chirag Shah, Partner, Chirag Shah and
Associates, Practicing Company Secretary (Membership No.
F5545 & C.P. No. 3498), is appointed as the scrutinizer, for
remote e-voting and the e-voting during the VC/OAVM
meeting of the equity shareholders (which includes public
shareholders) of Amalgamated Company. The remuneration
of the Scrutinizer/s for the aforesaid meeting for the services
as may be mutually agreed, excluding applicable taxes, out-of-
pocket expenses, travelling expenses etc., also to be borne by

the Amalgamated Company.

The meeting of Equity Shareholders of applicant companies
shall be conducted as per the applicable procedure prescribed
under the MCA General Circular Nos. (i) 20/2020 dated
05.05.2020 (AGM Circular), (ii) 14/2020, dated 08.04.2020
(EGM Circular-I), (iii) 17 / 2020 dated 13.04.2020 (EGM
Circular-II) and General Circular No. 09/2024 dated

19.09.2024 and as amended from time to time.

CA(CAA)/33(AHM)2026
ACC Ltd. & Ambuja Cements Ltd. Page 24 of 32



3
Y

21

32.

33.

34.

The quorum of the aforesaid meetings of the Equity
Shareholders of the applicant companies shall be as per the
Companies (CAA) Rules, 2016 and in compliance of Section
103 as well as Section 230(6) of the Companies Act, 2013. The
meeting shall be conducted as per applicable provisions of law

and rules thereunder.

In case the quorum as noted above, for the above meetings, is
not present at the meetings, then the meetings shall be
adjourned by half an hour, and thereafter the person(s)
present and voting shall be deemed to constitute the quorum.
Since the meetings would be held through VC/OAVM, the
facility for appointment of proxies will not be available.
However, every endeavour should be made by the applicant
companies to attain at least the quorum fixed, if not more in

relation to approval of the Scheme.

The Chairpersons appointed for the aforesaid meetings shall
issue the advertisements and send out the notices of the
meetings referred to above. The Chairpersons are free to avail
the services of the applicant companies or any agency for
carrying out the aforesaid directions. The Chairpersons of the
meetings shall have all powers under the Articles of
Association of the applicant companies and also under the
Rules in relation to conduct of meetings, including for deciding
any procedural questions that may arise at the meetings or at
adjournment or adjournments thereof proposed at the said
meetings, amendment(s) to the aforesaid Scheme or
resolutions, if any, proposed at the aforesaid meetings by any

person(s) and also procedural questions in respect of proposed

P
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amendment(s) to the aforesaid Scheme or resolutions, if any,
and to ascertain the outcome of the meetings of the equity
shareholders by remote e-voting and e-voting during

VC/OAVM meetings.

In terms of Paragraph A. 10. of Part I of the Master Circular
No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20,
2023 issued by SEBI (hereinafter referred to as the "SEBI
Schemes Master Circular"), it is required that the Scheme is
also approved by the majority of public shareholders of the
applicant companies i.e. the votes cast by the public
shareholders in favour of the proposal are more than the
number of votes cast by the public shareholders against it.
The voting in respect of the same is to be carried out through
remote e-voting and e-voting at the time of the VC/OAVM
convened meeting. Since, the applicant companies are seeking
necessary directions from this Tribunal to convene the
meetings of the equity shareholders and voting in respect of
the same through remote e-voting and e-voting at the time of
the VC/OAVM convened meetings, it is submitted that no
separate procedure for voting would be required for the public
shareholders of the applicant companies in terms of the
aforesaid SEBI Schemes Master Circular. However, the
scrutinizer to be appointed for the said meetings of the equity
shareholders shall also submit their separate reports, to the
Chairpersons of the meetings of the applicant companies or to
the person so authorised by him, with regard to the result of

the remote e-voting and e-voting at the time of the VC/OAVM

N
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37.

convened meetings in respect of the public shareholders in

accordance with SEBI Schemes Master Circular.

At least 1 (one) month before VC/OAVM meetings,
advertisement about convening of the aforesaid meetings,
indicating the day, the date and time, shall be published in
“Indian Express” (All editions) in the English language and
Gujarati translation thereof in “Financial Express”
(Ahmedabad edition). The publication shall indicate time
within which the copies of the Scheme shall be made available
to the concerned persons free of charge from the registered
office of the applicant companies. The publication shall also
indicate that the statement required to be furnished pursuant
to Section 102 of the Act read with Sections 230-232 of the Act
can be obtained free of charge at the registered office of the
applicant companies or at the office of its Advocate, i.e. M/s.
Singhi & Co., Singhi House, 1, Magnet Corporate Park, Near
Sola Flyover, S. G. Highway, Ahmedabad-380 059 in
accordance with second proviso to sub-section (3) of Section
230 of the Act and Rule 7 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (hereinafter

referred to as the "Rules").

At least 1 (one) month before the aforesaid meetings of the
equity shareholders, a notice convening the said meetings,
indicating the day, the date and the time aforesaid,
instructions with regard to remote e-voting and e-voting at the
time of VC/OAVM meetings, together with a copy of the

Scheme, a copy of the statement required to be furnished

R
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pursuant to Section 102 of the Act read with the provisions of

Sections 230-232 of the Act and the provisions of the Rules

thereunder, shall be sent through electronic mode to those
equity shareholders applicant companies whose email IDs are
registered with the Registrar and Transfer Agent/
depositories/Amalgamating Company/ Amalgamated
Company, in terms of MCA Circulars. It is directed that the
applicant companies shall ensure that the equity shareholders
whose email IDs are not available with the Amalgamating
Company and not available with the Amalgamated Company
or who have not received notice convening the said meetings of
the equity shareholders, can access/download the said notices
from the website of the Amalgamating Company viz.,

www.acclimited.com and from the website of the Amalgamated

Company viz. www.ambujacement.com and the websites of the

Stock Exchanges, i.e., NSE and BSE at www.nseindia.com

and www.bseindia.com, respectively. It is further directed that

the Amalgamating Company shall also ensure furnishing of
the aforesaid particulars to the equity shareholders, free of
charge, within one day on a requisition being so made by the
equity shareholder(s) at acc-investorsupport@adani.com
Further directed that the Amalgamated Company shall also
ensure furnishing of the aforesaid particulars to the equity
shareholders, free of charge, within one day on a requisition
being so made by the equity shareholder(s) at

investors.relation@adani.com. The notice shall be sent to those

equity shareholders of the applicant companies whose names

o appear in the register of members/list of beneficial owners on

=
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39.

40.

14.08.2026. Further, it is directed to fix 22.09.2026 being the
cut-off date as prescribed under Rule 20 of the Companies
(Management and Administration) Rules, 2014 for determining
eligibility of shareholders entitled to vote through remote e-
voting and e-voting at the meetings. The equity shareholders of
the Amalgamating Company and the equity shareholders of
the Amalgamated Company holding shares either in physical
form or in a dematerialized form, as on the cut-off date, would
be entitled to cast their vote by remote e-voting and e-voting at

the VC/OAVM meetings.

Authorised Representative shall be permitted to vote either
through remote e-voting and e-voting during VC/OAVM
convened meetings, provided that the certified copy of the
board  resolution/authorisation, etc. authorizing  its
representative to attend the meetings is sent to the Scrutinizer
through electronic mode. Since the meeting would be held
through VC/OAVM, the facility for appointment of proxies will

not be available.

The number and value of the equity shares of the equity
shareholders, shall be in accordance with the records or
registers of the Amalgamating Company and the Amalgamated
Company and where the entries in the records or registers are
disputed, the Chairpersons of the meetings shall determine
the number or value, as the case may be, for purposes of the

meetings and his decision in that behalf shall be final.

The Chairpersons to file affidavits not less than seven (7) days
before the date fixed for the holding of the meetings and do

\.\/‘
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report to this Tribunal that the directions regarding the issue
of notices and the advertisement of the meetings, have been

duly complied with as per Rule 12 of the Rules.

It is further ordered that the Chairpersons shall report to this
Tribunal on the result of the said meetings in Form No. CAA.4,
verified by his affidavit as per Rule 14 of the Rules in Form No.
CAA.4 within 7 (seven) days after the conclusion of the
meetings. The reports of Chairpersons shall be filed before this
Tribunal by the Chairpersons.

In compliance with sub-section (5) of Section 230 of the Act
and Rule 8 of the Companies (CAA) Rules, 2016, the
Amalgamating Company shall individually send notice to (i)
Central Government through the Regional Director, North-
Western Region, Ministry of Corporate Affairs, E-mail:

rd.northwest@mca.gov.in (ii) the Registrar of Companies,

Gujarat, E-mail : roc.ahmedabad@mca.gov.in; (iii) the Official

Liquidator, E-mail: ol-ahmedabad-mca@nic.in. (iv) BSE and

NSE. In compliance with sub-section (5) of Section 230 of the
Act and Rule 8 of the Companies (CAA) Rules, 2016, and the
Amalgamated Company shall individually send notice to (i)
Central Government through the Regional Director, North-
Western Region, Ministry of Corporate Affairs, E-mail:

rd.northwest@meca.gov.in (ii) the Registrar of Companies,

Gujarat, E-mail: roc.ahmedabad@mca.gov.in; (iii) BSE and

NSE (iv) Luxembourg Stock Exchange. Further, the applicant
companies shall send notice to the concerned Income Tax

Authorities, E-mail: ahmedabad.pccit@incometax.gov.in along

‘h/
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46.
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with full details of assessing officer and PAN numbers with
copy also to the Principal Chief Commissioner of Income Tax
Office, as well as other Sectoral regulators including
Competition Commission, if applicable, who may have

significant bearing on the operation of the applicant

‘companies or the Scheme per se along with copy of required

documents and disclosures required under the provisions of
Companies Act, 2013 read with Companies (Compromises,
Arrangements, Amalgamations) Rules, 2016. The aforesaid
authorities, who desire to make any representation under sub-
section (5) of Section 230 of the Act, shall send the same to
this Tribunal with a copy of the same to be supplied to the

Applicant Companies.

The applicant companies are required to serve notice pursuant
to Section 230(5) of the Companies Act, 2013 to the regulatory
authorities which are likely to be affected.

The applicant companies shall furnish a copy of the Scheme
free of charge within 1 day of any requisition for the Scheme
made by every member/equity shareholders entitled to attend

the meetings as aforesaid.

The Authorized Representatives of the applicant companies
shall furnish affidavits of service of notice of meetings and
publication of advertisement and compliance of all directions

contained herein at least a week before the proposed meetings.

All the aforesaid directions are to be complied with strictly in
accordance with the applicable law including forms and

formats contained in the Companies (Compromises,
2
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Arrangements, Amalgamations) Rules, 2016 as well as the

provisions of the Companies Act, 2013 by the Applicant

Companies.

47. The Registry and the Applicant Companies are directed to
communicate a copy of this order to the Chairpersons and
Scrutinizers, within three working days after the

pronouncement of the order.

48. The Company Application being CA(CAA)/33(AHM)2026

stands allowed on the aforesaid terms.

= ScL/,
'SANJEEV SHARMA " SHAMMI KHAN
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

Sudha/PS
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