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To,

The Shareholders,
Ambuja Cements Limited

The Board of Directors of the Company had, at its meeting held on July 24, 2013, unanimously
approved the purchase of 1,36,56,82,423 (One Hundred Thirty Six Crores Fifty Six Lakhs Ninety Two
Thousand Four Hundred and Twenty Three) equity shares conslituling 24% (Twenty Four Percent) of
the equity share capital of Holcim {India) Private Lirnited ("HIPL") with face value of Rs.10 (Rupees
Ten Only) per share from Holderind Investments Ltd (“Holderind”) for consideration of Rs.25.63
(Rupees Twenty Five and Sixty Three Paise Only} per share aggregating to Rs. 35,00,26,96,801.49
(Rupees Three Thousand Five Hundred Crores Twenty Six Lakhs Ninety Six Thousand Eight Hundred
and One and Forty Nine Paise Only), in accordance with the terms and conditions agreed by the
Company with HIPL and Holderind.

At this meeting, the Board of Directors of the Company had also discussed and unanimously
approved a proposal to Amalgamate HIPL with the Company pursuant to a Scheme of Amalgamation
between HIPL and the Company and their respective Shareholders and Creditors under Sections
391-394, read with Section 100 and other applicable provisions, if any, of the Companies Act, 1956
{"Scheme”). Pursuant to the Scheme, the Company will hold 50.01% (Fifty point Zero One Percent)
of the Equity Share Capital of ACC Limited.

The Company seeks the approval of the Members for acquiring shares of HIPL from Holderind and
the Amalgamation of HIPL with the Company by way of postal ballot pursuant to the requirements
under circular number CIR/CFD/DIL/5/2013 dated February 4, 2013 read with circular number CIR/
CFD/DIL/8/2013 dated May 21, 2013, both issued by the Securities and Exchange Board of India
("SEBI Cirgular™), conditions laid down in the Observation Letters dated September 17, 2013, issued
by the National Stock Exchange of India Limited and BSE Limiled pursuant to the SEBI Circular
and the Listing Agreement (collectively referred to as “Observation Letters”} and under relevant
provisions of applicable laws.

The Audit Committee and the Board of Directors have approved the purchase of shares of HIPL as
an inter-linked transaction with the amalgamation of HIPL into the Company, i.e., the same will be
consummated only upon and subject to all the conditions precedent to the amalgamation, including
approval of the Public Shareholders (as defined in the Explanatory Statement} and the relevant High
Courts, having been satisfied.

The Rescelutions being placed before the Members seek their approval for both the steps required for
lhe consummation of the transaction. Both the Resolutions (under Item no.1 & 2) are interlinked and



even if approval of the requisite majority of Public Shareholders is granted for one of the Resolutions
but not for the other, neither of the Resolutions will be acted upon.

The Resolutions along with the Explanatory Statement are set out in the accompanying “Notice of
Postal Ballot" for your consideration. A Postal Ballot Form is also enclosed.

The Company has appointed Mr. Surendra Kanstiya, Proprietor of M/s Surendra Kanstiya & Associales,
Company Secretary in wholetime practice as the Scrutinizer for conducting the postal ballot process
in a fair and transparent manner.

Further, the approval of the Members will also be sought for the Scheme under sections 391 to 394 of
the Companies Act, 1956 at the mesting of the members to be convened as per the directions of the
Hen'ble High Court of Gujarat.

In terms of the SEBI Circular, read with the Observation Letlers, each of the purchase of shares of
HIPL and the Scheme shall be acted upon cnly if the votes cast by the Public Shareholders in favour
of each of them are more than the number of votes cast by the Public Shareholders against it.

You are requested o carefully read the instructions printed in the Postal Ballot Form and return the
Form duly completed and signed in the enclosed seif-addressed postage pre-paid envelope so as to
reach the Scrutinizer on or befare Tuesday, 18™ November, 2013. Ballot forms received after the said
date will be treated as if the reply from such Shareholders has not been received.

In compliance with the provisions of Section 192A ofthe Companies Act, 1956 read with the Companies
{Passing of the Resolution by Postal Ballot) Rules, 2011 and the Listing Agreement, the members
may cast their votes either through Poslal Ballot Form or through Electronic Form (e-voting). The
instructions for voting in either of the two modes are set out in the Postal Ballot Form sent along with
this notice.

The Scrutinizer will submit his report to the Chairman after completion of the scrutiny of the
postal ballots and the results of the postal ballot will be announced at the Registered Office of the
Company at PO. Ambujanagar, Taluka Kodinar, District Gir Somnath, Gujarat 362 715, on Thursday,
21* November, 2013.

By Order of the Board
For Ambuja Cements Limited

Date: 15" October, 2013 Rajiv Gandhi
Place: Mumbai Company Secretary
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NOTICE OF POSTAL BALLOT

Nolice is hereby given pursuant to Seclion 192A of the Companies Act, 1956 read with the Companies
{Passing of the Resolution through Postal Ballot) Rules, 2011 and other applicable provisions of the
Companies Act, 19586, circular number CIR/CFD/DIL/5/2013 dated February 4, 2013 read with circular
number CIR/CFD/DIL/8/2013 dated May 21, 2013, both issued by the Securities and Exchange Board
of India (“SEBI Circular”) and other relevant provisions of applicable laws (including the Companies
Act, 2013} for the approval of the Public Shareholders {as defined in the Explanatory Statement) of the
Company to the following Resolutions:

Item No. 1

Approval for the purchase of 1,36,56,92,423 (One Hundred Thirty Six Crores Fifty Six Lakhs Ninety
Two Thousand Four Hundred and Twenty Three) equity shares of Holcim {India) Private Limited from
Holderind Investments Ltd at a price of Rs. 25.63 per share

To consider and if thought fit to pass, with or without modification(s) the following Resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to Circular No CIR/CFD/DIL/5/2013 dated 4" February, 2013 read with
Circular No. CIR/CFD/DIL/8/2013 dated 21 May, 2013 issued by the Securities and Exchange Board
of India, the observation letters issued by each of the National Stock Exchange of India Limited and
the BSE Limited dated September 17, 2013 and relevant provisions of applicable laws and subject to
the approval of the Shareholders to the resolution set out in ltem no. 2 of this Notice, the purchase of
1,36,56,92,423 (One Hundred Thirty Six Crores Fifty Six Lakhs Ninety Two Thousand Four Hundred
and Twenty Three) shares of Holcim (India) Private Limited, constituting 24% (Twenty Four Percent) of
its equity share capital by the Company from Holderind Investments Ltd, for consideration of Rs. 25.63
(Rupees Twenty Five and Sixty Three Paise Only) per share aggregating to Rs. 35,00,26,96,801.49
{Rupees Three Thousand Five Hundred Crores Twenty Six Lakhs Ninety Six Thousand Eight Hundred
and One and Forty Nine Paise Only) in accordance with the terms and conditions agreed by the
Company with Holcim (India) Private Limited and Holderind Investments Lid, be and is hereby
approved.”

Item No. 2

Approval of the Scheme of Amalgamation between Holcim {India) Private Limited and the Company



To consider and if thought fit to pass, with or without modification(s), the following resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to Circular No CIR/CFD/DIL/5/2013 dated 4™ February, 2013 read
with Circular No. CIR/CFD/DIL{8/2013 dated 21 May, 2013 issued by lhe Securities and Exchange
Board of India ("SEBI"), the Observation Letters issued by each of the Naltional Stock Exchange of
India Limited and the BSE Limited dated September 17, 2013 and relevant provisions of applicable
laws and subject to the approval of the Shareholders lo lhe Resolution set out in Item no. 1 of this
Notice, the Amalgamation as embodied in the Scheme of Amalgamation of Holeim (India) Private
Limited and the Company and their respective Shareholders and Creditors (“Scheme”), be and is
hereby approved with/without any modifications and/or conditions, if any, which may be required
and/or imposed by the Equity Shareholders/Secured and Unsecured Creditors in their respsctive
Court Convened Meelings (if convened), Hon'ble High Court(s) while sanctioning the arrangement
embodied in the Scheme or by any authorities under law.

RESOLVED FURTHER THAT Mr. Onne van der Weijde, Managing Director, Mr. Ajay Kapur,
Dy. Managing Director & CEO, Mr. B L. Taparia, Director, Mr. Sanjeev Churiwala, CFO and Mr. Rajiv
Gandhi, Company Secretary be and are hereby severally authorized to do all such acts, deeds,
matters and things as are considered requisite or necessary to effectively implement the arrangement
embodied in the Scheme and to accept such modification and/or conditions, if any, which may be
required and/or imposed by the Hon’ble High Court of Gujarat at Ahmedabad and the Hon'ble Delhi
High Court at Delhi while sanctioning the arrangement embodied in the Scheme or by any authorities
under law, or as may be required for the purpose of resolving any doubls or difficulties that may arise
in carrying out the Scheme.”

By Order of the Board
For Ambuja Cements Limited

Date: 15" Qctober, 2013 Rajiv Gandhi
Place: Mumbai Company Secretary
Notes:

1. Consideration and approval of the Public Shareholders by Postal Ballot is sought o the above
Resolutions.

2. An Explanatory Statement pursuant to Section 102 (1) of the Companies Act, 2013 read
with section 192A of the Companies Act, 1956, is annexed hereto. The said Resolutions and
Explanatory Statement along with Postal Ballot Form are being sent to you for your consideration.



The Resolutions for approval of the Purchase of Shares of HIPL from Holderind and Amalgamation
of Holcim (India} Private Limited with the Company as listed in item nos. 1 & 2 of the Notice
would be deemed to be approved by the Public Shareholders in case the votes in favour of the
Resclution are more than the votes cast against the Resolution.

The Company has appointed Mr. Surendra Kanstiya, Proprietor of M/s Surendra Kanstiya &
Associates, Company Secretary in whole time practice, as the Scrutinizer to conduct the Postal
Ballot process in a fair and transparent manner.

This Notice is being sent to all the Members whose name appears in the Register of Members/
list of Beneficial Owners as received from National Securities Depository Services Limiled
{NSDL) / Central Depository Services (India) Limited {CDSL) on Wednesday, 9" October, 2013.

You are requested to carefully read the instructions printed in the Form attached hereto, fill
up the Form, give your assent or dissent on the Resolution at the end of the Form and return
the duly completed and signed Form {no other form or photocopy thereof is permitted) in the
enclosed self-addressed postage prepaid envelope so as to reach lhe Scrutinizer on or before
the close of working hours (i.e. 6.00 p.m. IST) on Tuesday, 19" November, 2013. Envelope
containing Postal Ballot, if sent by courier or by Registered Post at the expense of the Member
wifl also be accepted. However, the Ballot received after the stipulated day and time will be
strictiy treated as if no reply has been received from the Member.

The Company is pleased to offer E-Voting facility as an alternate, for its Members to enable them
to cast their votes electronically instead of dispatching Postal Ballot Form. E-Voting is optional.

The procedure and instructions for E-Voling are as follows:

i.  Open your web browser during the voting period and log on to the e-voting website
www.evotingindia.com

ii. Now click on “Shareholders” to cast your votes

ili. Now, select the Electronic Voting Sequence Number - “EVSN" alongwith “COMPANY
NAME" from the drop down menu and click on “SUBMIT".

iv.  Now, fill up the following details in the appropriate boxes:

User-ID For Members holding shares in Demat Form:-

a) For NSDL ;- 8 Character DP ID followed by 8 Digits Client ID

b) For CDSL :- 16 digits beneficiary 1D

For Members holding shares in Physical Form:-

Folio Number registered with the Company

Password Your Unique password is printed on the Postal Ballot Form

PAN* Enter your 10 digit alpha-numeric PAN issued by Income Tax Department

* Members who have not updated their PAN with the Company / Depository Participant are
requested to use default number: 2368 in the PAN field or use physical Postal Ballot Form

for voting.



vi.

vil.

viii,

Xi.

xii.

Xiii.

Xiv.

After entering these details appropriately, click en “SUBMIT" tab.
Members holding shares in Physical form will then reach direclly to the voting screen.

Members holding shares in Demat form will now reach Password Change menu wherein
they are required to mandatorily change their login password in the new password field.
The new password has to be minimum eight characters consisting of at least one upper
case (A-Z), one lower case {(a-z), one numeric value (0-9) and a special character. Kindly
note that this password is to be also used by the Demat holders for voting for Resolutions
of any other Company on which they are eligible to vote, provided that Cormpany opts for
e-voting through CDSL platform. 1t is strongly recommended not to share your password
with any other person and take utmost care to keep your password confidential.

You can also update your mobile number and e-mail ID in the user profile details of the
folio which may be used for sending communication(s) regarding CDSL e-voting systemn
in future. The same may be used in case the Member lorgets the password and lhe same
needs to be reset.

If you are holding shares in Demat form and had logged on to www.evotingindia.com and
cast your vote earlier for EVSN of any company, then your existing login id and password
are to be used.

For Members holding shares in physical form, the password and default number can be
used only for e-vating on the Resolutions contained in this Postal Ballot Notice.

On the voting page, you will see Resolution Description and against the same the option
'YES/NO' for voting. Enter lihe number of shares (which represents number of votes) under
YES/NO or alternatively you may partially enter any number in YES and partially in NO, but
the total number in YES and NO taken together should not exceed your lotal shareholding.

Click on the Resolution File Link if you wish to view the entire Postal Ballot Nctice.

After selecting the resclution you have decided to vote on, click on “SUBMIT". A confirmation
box will be displayed. If you wish to confirm your vote, click on "CK", else to change your
vole, click on "CANCEL and accordingly modify your vote.

Once you 'CONFIRM' your vote on the resolution, you will not be allowed to modify your
vote.

Institutional members {i.e. other than individuals, HUF, NRI etc.} are reguired to send
scanned copy (PDF/JPG Format) of the relevant Board Resoclution / Authority letter etc.
together with attested specimen signature of the duly authorized signatory(ies) who are
authorized to vote, to the Scrutinizer through e-mail at kanstiyask@gmail.com with a copy
marked to helpdesk.evoting@cdslindia.com.

In case you have any queries or issues regarding e-voting, please contact helpdesk.
evoting@cdslindia.com, or shares@ambujacement.com.
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11.

Members have option to vote either through e-voting or through Ballot Form. If a member has
opted for e-voting, then he/she should not vote by Postal Ballot and vice-a-versa. However, in
case members cast their vote both via physical ballot and e-voting, then voting through
physical ballot shall prevail and voting done by e-voting shall be treated as Invalid,
notwithstanding whichever is cast first.

In line with the “Green Initiative in the Corporate Governance” launched by the Ministry of
Corporate Affairs allowing paperless compliances by recegnizing emails as one of the modes of
service of Notice/documents on the Shareholders and pursuant to Rule 3(a)(jii) of the Companies
{Passing of the Resolution by Postal Ballot) Rules, 2011, the Company is sending this Notice
electronically on the e-mail addresses as abtained from the Depositories / other sources to the
Members. Such individual Member may exercise their voling electronically as per the procedure
given above. In case a Member does not want to avail the electronic voting facility organized
through GDSL, such Member may send a request for obtaining the Notice and Postal Ballot
Form in physical form from M/s Sharepro Services (India) Pvt. Ltd., Registrar and Share Transfer
Agents, 13, AB Sambhita Warehousing Complex, 2™ floor, Near Sakinaka Telephone Exchange,
Andheri - Kurla Road, Sakinaka, Andheri (East}, Mumbai 400 072. On receipt of such request,
the Registrar and Share Transfer Agents will dispatch the same in physical form to enable the
Member to send back the duly signed Postal Ballot by Tuesday, 19" November, 2013.

Upon completion of scrutiny of the Postal Ballot voting, the Scrutinizer will submit his report
to the Chairman. The results will be announced by the Chairman or any other Director of your
Company on Thursday, 21 November, 2013 at the Registered Office of your Company and the
Resolution will be taken as passed effectively on the date of such declaration, if assented by the
requisite majority. The date of declaration of the result by the Chairman or such other Director
shall be deemed to be the date of the General Meeting convened in that behalf. The result of the
Postal Ballot will be communicated to the Stock Exchanges where yoeur Company’s shares are
listed and shall be published through a public notice in newspapers. The result will also be put
up on the website of the Company i.e. www.ambujacement.com.



EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES
ACT, 2013 READ WITH SECTION 192A (2) OF THE COMPANIES ACT, 1956

For the purposes of this explanatory statement, the following terms shall have the following meaning:

“Company” means Ambuja Cements Limited, a public company limited by shares incorporated
in India under the Companies Act, 1956 and having its Registered Office at BO. Ambujanagar,
Taluka Keodinar, District Gir Somnath, Gujarat 362715;

“HIPL" means Holcim (India) Private Limited, a privale company limited by shares incorporated
in India under the Companies Act, 1956 and having its Registered Office at Suite 304, Third
Floor, DLF South Court, Plot A-1, Sakel District Centre, Saket, Delhi 110017;

"Public” shall have the meaning assigned to itin Rule 2(d) of the Securities Contract {Regulation)
Rules, 1957 and “Public Shareholders” shall be construed accordingly;

“SEBI Circular” means the circular number CIR/CFD/DIL/5/2013 dated February 4, 2013 read
with circular number CIR/CFD/DIL/8/2013 dated May 21, 2013, both issued by the Securities
and Exchange Board of India;

“Share Exchange Ratio” shall have the meaning assigned to it in the Scheme;
“Stock Exchtanges” means the National Stock Exchange of india Limited and BSE Limiled;

in relation to item No. 1 and 2

1.

The Board of Directors of the Company have approved the following lransaction-as part of a two
step inter-linked transaction, where,

(a) as afirst step, the Company will purchase 1,36,56,92,423 (One Hundred Thirty Six Crores
Fifty Six Lakhs Ninety Two Thousand Four Hundred and Twenty Three) equity shares of
HIPL constituting 24% (Twenty Four Percent) of HIPL's share capital of the face value
of Rs.10 (Rupees Ten Only) per share from Holderind Investments Ltd (“Holderind") for
consideration of Rs.25.63 (Hupees Twenty Five and Sixty Three Paise Only) per share
aggregating to Rs.35,00,26,86,801.49 (Rupees Three Thousand Five Hundred Crores
Twenty Six Lakhs Ninety Six Thousand Eight Hundred and Cne and Forty Nine Paise Only}
("Purchase”); and

{b) thereafter, HIPL will be merged into the Company as contemplated in the scheme
of aralgamation under Sections 391-394, read with Section 100 and other applicable
provisions, if any, of the Companies Act, 1956. A copy of the same is enclosed as
Annexure | to this Notice ("Scheme™}.

Both the Resolutions {(under ltem nos. 1 & 2} are interlinked and even if approval of the requisite
muajority of Public Shareholders is granted for one of the Resolutions but not for the other, neither
of the Resolutions will be acted upon.

The proposal for the Purchase was placed before the Audit Committee of the Company at its
meeting held on July 24, 2013. The Audit Committee of the Company evaluated the valuation
of HIPL’s shares recommended by each of BSR and Asscciates and Price Waterhouse & Co.,
both acling as independent chartered accountants. On the basis of their evaluations and its
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11.

own independent judgement, the Audit Committee has recommended that the Purchase be
undertaken at the lower of the valuations, i.e., at the valuation recommended by BSR and
Associates, which was Rs.25.63 (Rupees Twenty Five and Sixty Three Paise Only) per share.

TheBoard of Directors of the Company have takeninto accounttheindependent recornmendations
of the Audit Committee and the recommendations of the valuation of HIPL’s shares provided by
each of BSR and Associates and Price Waterhouse & Co. and have approved the purchase of
shares of HIPL at Rs. 25.63 (Rupees Twenty Five and Sixty Three Paise Only) per share.

The Audit Commitlee and the Board of Directors of the Company have also considered the
Share Exchange Ratio provided by BSR and Associates and Price Waterhouse & Co and the
details of the same are set out in paragraph 20 of this Explanatory Statement.

Pursuant to the SEBI Circular for a scheme of arrangement which involves the listed company
and any other entity involving Promoter, the fisted company is required to ensure that the
scheme submitted with the Hon'ble High Court for sanction, provides for voting by Public
Shareholders through Postal Ballot and e-voting, after disclosure of all material facts in the
explanatory statement sent to the shareholders in relation to such resolution. The Company
confirms compliance with these conditions.

In the instant case, the Company is proposing to enter into the Scheme with HIPL, which is a
Promoter of the Company. As part of the Scheme, Holderind, which is also a Promoter of the
Company, being the shareholder of HIPL, shall be allotted shares in the Company. Therefare,
the Company is approaching its Public Shareholders for approving the Schema through voting
by Postal Ballot and E-voting as required under the SEBI Gircular.

The SEBI Circular also requires that the Scheme should provide that it shall be effective only if
the voles cast by the Public Shareholders in favour of the proposal are more than the number of
votes cast by the Public Shareholders against it.

As required by the SEBI Circular, the Company has filed the Complaints Report {indicating NIL
complaints) with the Stock Exchanges on August 23, 2013 and a copy of the same is enclosed
as Annexure |l to this Notice. After filing of the Complaints Report, the Company has received
10 complaints and the Company has responded to each of the aforementioned complaints.

The Company has received, in terms of Clause 24(f) of the Listing Agreement, Observation
Letters from the Stock Exchanges dated September 17, 2013 conveying their No Objection for
fiting the Scheme with the High Court. Coples of the aforementioned observation letters are
enclosed as Annexure Il and Annexure IV to this Notice.

We would like to highlight to our Shareholders that our Audit Committee and the Board of
Directors have approved the Purchase as an inter-linked transaction with the amalgamation of
HIPL into the Company, i.e., the Purchase will be consummated only upon and subject to all
the conditions precedent to the amalgamation, including approval of the Public Shareholders
(per the SEBI Circular) and the relevant High Courts, having been satislied. A specific condition
precedent in this regard has also been included at Clause 5.1(c) of the acquisition agreement
executed on July 31, 2013 between the Company, Holderind and HIPL.



12.

13.

14.

15.

16,

The Observation LeHers specify that the SEBI has noted that in the interest of Minority
Shareholders and investors at large, the Agreement dated July 31, 2013 (i.e., the acquisition
agreement between the Company, Helderind and HIPL in relation to the Purchase) has been
treated as part of the Scheme of Arrangement for the purpose of compliance with SEBI Gircular
and further requires that public shareholder approval contermnplated under the SEBI Circular be
separately obtained for the same.

Please note that the consideralion payable for the Purchase is within the limits speciiied under
Section 372A of the Companies Act, 1956 and approval of Shareholders under the Companies
Act, 1956 or any of lhe provisions notified under the Companies Act, 2013, as of the date of this
Notice is not required.

In light of the above, the approval of the sharsholders is being sought for both, the Purchase as
well as the Scheme under separate Resolutions with each Resolution being conditional upon
the other.

Please also note that the consummation of the purchase of shares of HIPL from Holderind and
Amalgamation of HIPL with the Company are subject to the approval of the Members and all
other approvals as may be required.

Benefits of the Transaction

16.1  The Company had fiquid funds i.e. cash & cash equivalents of approximately Rs. 3800
crores as of 314 December, 2012 with no long term borrowings. For effective deployment
of its cash, the management of the Company, as part of its strategy keeps evaluating
various organic and inorganic investment opportunities in the cement business across
the country.

16.2  ACC is the second largest cement company in India with a capacity of approximately 30
million tons. It has pan India presence with sizeable limestone reserves, top class brand
reputation and a large marketing network. The consolidated financial resulls of ACC for
the past 3 years are as under:

(Bs. In crores)

2010 2011 2012
Sales Revenue 8261 10237 11358
EBIDTA 13801 2112 2460
Net Profit after Tax 1074 1290 1050

16.3  HIPL currenily holds 50.01% equity shares in ACC which consequent upon the proposed
amalgamation will vest with the Company. ACC thereupon will become a subsidiary
company of the Company.

16.4  The proposed amalgamation therefore provides the Company a unique opportunity to
acquire an excellent asset with top brand and well established markeling network at an
attractive implied Enterprise Value of approximately US$ 115 per ton versus the cost of
sefting up a new green-field cement plant, which is in the range of US$ 130 - 150 per
ton with a gestation period of 3 — 5 years for commissioning the plant.

10



17.

16.5

16.6

Over the last few years both the companies, i.e. Ambuja and AGGC have been working on
a commoen platform for technical support, major procurement and IT functions. However,
there are still many areas for further synergy potential. The proposed amalgamation will
enable the companies to explore and implement opportunities for synergizing back-end
functions such as supply chain and logistics, and to benefit from increased scale of
operations.

The proposed transaction structure minimises the dilution in equity, which is the more
expensive source of capital, through the usage of an optimum amount of surplus cash on
the Company's Balance Sheet. The transaction thus allows a more efficient deployment
of cash in productive assets.

The salient features of the Scheme are provided below:

17.1

17.2

The Scheme envisages the Amalgamation of HIPL into the Company with effect from
April 1, 2013 (or such other date as may be determined by the Boards of Directors of
HIPL and the Company and is the date with effect from which the Scheme shall, upon
being sanctioned by the High Courts, be operative, being the ‘Appointed Date’).

Background
17.2.1 HIPL

(a) HIPL is a private company limited by shares incorporated in the year 2002
under the Companies Act, 1956, having its Registered Office at Suite 304, Third
Fleor, DLF South Court, Plot A-1 Saket District Centre, Saket, Delhi — 110017.
HIPL was originally incorporated in the year 2002 under the name ‘Holdcem
Cements Private Limited' and its name was changed lo 'Holcim {India) Private
Limited' in the year 2005,

(b) The share capital structure of HIPL as on June 30, 2013 is as under:
A. Authorised Share Capital Amount in Rupees
7,50,00,00,000 equity shares of Rs. 10 each* 75,00,00,00,000
Total 75,00,00,00,000

* Pursuant to the re-classification approved by the shareholders in the annual
general meeting held on April 30, 2013,

B. Issued, Subscribed and Paid Up Share Capital Amount in Rupees
5,69,03,85,095 equity shares of Rs. 10/- each fully paid up 56,90,38,50,950
Total 56,90,38,50,950

{c) The shareholding pattern of HIPL as on June 30, 2013 is as under:

S, Name of Shareholder Number of | Percentage

No. Shares (%)

1. Helderind 5,69,03,85,004 99.999

2. Dinesh Kothari {held for the ’ 1 -
beneficial interest of Holderind)

Total 5,69,03,85,095 100
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HIPL, the Company and Helderind have entered into an agreement pursuant to
which the Company will purchase 1,36,56,92,423 (One Hundred and Thirty Six
Crores Fifty Six Lakhs Ninety Two Thousand Four Hundred and Twenty Three)
shares of HIPL from Holderind. As on July 31, 2013, there are no other changes
in the issued, subscribed and paid-up capital of HIPL,

17.2.2 The Company

(&)

(b)

{c)

(d)

The Company is a public company limited by shares incorporated in the year 1981 under
the Companies Act, 1956, having its Registered Office at B O. Ambujanagar, Taluka
Kodinar, Gir Somnath, Gujarat — 362715. The Company was originally incorporated in
the year 1981 under the name ‘Ambuja Cements Private Limited’ as a private limited
company. The Company changed its name to '‘Ambuja Cements Limited' in 1983,
thereafter to ‘Gujarat Ambuja Cements Limited' in 1883 and finally to 'Ambuja Cemenls
Limited' in 2007.

The Company is engaged in the business of manufacturing and marketing of cement
and clinker for domestic and export markets.

The share capital structure of the Company as on June 30, 2013 is as under:

A. Authorised Share Capital Amount in Rupees
2,50,00,00,000 Equity Shares of Rs. 2 each 5,00,00,00,000
15,00,00,000 Preference Shares of Rs. 10 each 1,50,00,00,000
Total 6,50,00,00,000
B. Issued, Subscribed & Paid up Share Capital* Amount in Rupees
1,54,37,63,286 Equity Shares of Rs. 2 each fully paid up 3,08,75,26,572
Total 3,08,75,26,572

* This includes Equity Shares underlying 3,48,27,481 Global Depository Receipts of the
Company.

The promoter shareholding pattern of the Company as on June 30, 2013, is as under:

S. No. |Name of Shareholder Number ot Percentage

Shares (%)
1. Holderind 62,96,38,433 40.78
2. HIPL 15,06,70,120 976
Total 78,03,08,553 50.55

*  The Equity Shares of the Company are listed on the Stock Exchanges. The Global
Depository Receipts issued by the Company are listed on the Euro MTF Platform
of the Luxemburg Stock Exchange.

*»  Ason June 30, 2013, the Company has outstanding (i) stock options exercisable
inlo 85,74,425 Equity Shares of Hs. 2 each fully paid up; and {ii) tradable warrants
kept in abeyance exercisable into 1,86,690 Equity Shares of Rs. 2 each fully paid
up; and (il) rights shares kept in abeyance exercisable into 1,39,830 Equity Shares
of Rs. 2 each fully paid up.
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18.

19.

17.3
(@

(b)

()

(d)

(e)

(g)

17.4

17.5.

Pursuant to the Scheme,

all assets and liabilities of HIPL shall stand transferred to and become assets and
liabilities of the Company;

all Equity Shares of the Company held by HIPL will be cancelled and the Share Capital
of the Company shall stand reduced to that extent;

all Shareholders of HIPL (other than the Company and Mr. Dinesh Kothari) will receive
shares of the Company as per the Share Exchange Ratio approved by the Board of
Directors of HIPL and the Company (i.e., 10 (Ten) Equity Shares of Rs. 2 {(Rupees Two
Only) each of the Company, to be allotted and credited as fully paid-up to Shareholders
of HIPL on the Record Date (to be fixed by the Board of Directors of the Company and
HIPL}, for every 74 (Seventy Four) equity shares of Rs. 10 (Rupees Ten) each held as
fully paid-up by the Shareholders in HIPL);

in case any shareholder's holding in HIPL is such that the shareholder becomes entitled
to a fraction of an Equity Share of the Company, the Company shall not issue fractional
share certificates to such shareholder and such fractional holding shall stand cancelled;

upon effectiveness of the Scheme, HIPL shall stand dissolved without winding-up;

pursuant to the Amalgamation of HIPL with the Cormpany under the Scheme, the
Company will acquire a 50.01% (Fifty Point Zero One Percent) shareholding in ACC
Limited; and

upon effectiveness of the Scheme, the Authorised Share Capital of the Company shall
automnatically increase, without any further act, instrument or deed on the part of the
Company, by the authorised share capital of HIPL.

All costs, charges and expenses (including, but not limited to, any taxes and duties,
stamp duty, registration charges, etc.) of /payable by HIPL and the Company in relation to
or in connection with the Scheme and incidental to the completion of the amalgamation
of HIPL with the Company in pursuance of the Scheme shall be borne and paid by the
Company. In the event that this Scheme fails to take effect within such period or periods
as may be decided by HIPL and the Company, each of HIPL and the Company shall
bear its own costs and expenses or as may be otherwise mutually agreed.

The effectiveness of the Scheme is conditional upon and subject to the approvals and/
ar sanctions laid down in Clause 23 of the Scheme.

In terms of Clause 24(h) of the Listing Agreement, the Pre and Post Amalgamation (expected)
Capital Structure and Shareholding Pattern of the Company is provided in Annexure V to this

Notice.

The equity Shareholders are requested to read the entire text of the Scheme, annexed to this
Notice, to get better acquainted wilh the provisions thereof. As slaled above, the aforesaid are
only salient features thereof.
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20. The proposal for the Amalgamation was placed before the Audit Committee of the Company at

21.

22,

23.

its meeting held on July 24, 2013. The Gompany has obtained a Joint Valuation Report from BSR
and Associates and Price Waterhouse & Co., both acting as independent chartered accountants.
The Joint Valuation Report recommended the Share Exchange Ratio of 10 (Ten) Equity Shares
of the Company of Rs. 2 (Rupees Two Only) each fully paid up for every 74 (Seventy Four) equity
shares of HIPL of As. 10 {Rupees Ten Only) each fully paid up. The Audit Committee of the
Company took into account the recommendations on the Share Exchange Ratio by BSR and
Associates and Price Waterhouse & Co., both acting as independent chartered accountants,
and the Fairness Opinion provided by Axis Capital Limited, acting as the independent merchant
banker providing the fairness opinion. On the basis of their evaluations and its own independent
judgement, the Audit Committee has recommended the Scheme, including the Share Exchange
Ratio to the Board of Directors of the Company. Copies of the aforementioned Joint Valuation
Report and Fairness Opinion are enclosed as Annexure VI and Annexure Vil to this Nolice.

The Board of Directors ofthe Companyhavetakenintoaccounttheindependentrecommendations
of the Audit Committee, the recommendations of the Share Exchange Ratio provided by BSRH
and Associates and Price Waterhouse & Co. and the Fairness Opinion provided by Axis Capital
Limited in relation to the Share Exchange Ratio.

Based on the aforesaid advice/ opinions and on the basis of lheir independent judgment and
evaluation, the Board of Directors of the Company has come to the conclusion that the Valuation
of HIPL shares and the Share Exchange Ratio are fair and reasonable and has approved the
same at its meeting held on July 24, 2013.

In addition to the documents annexed to this explanatory slatement, copies of the following
documents are open for inspection at the Registered Office of the Company between 10.00 a.m.
and 6.00 p.m. on any working day:

(a) Scheme of Amalgamation between the Company and HIPL and their respective
Shareholders and Creditors.

{b) Memorandum and Articles of Association of the Cormpany and HIPL.
(¢} Annual report of the Company and HIPL for the year ended December 2012,

(d) Copy of the Valuation Report dated July 22, 2013 issued by M/s. BSR and Associates,
Chartered Accountants in relation to the shares of HIPL.

(e) Copy of the Valuation Report dated July 22, 2013 issued by Price Waterhouse & Co.,
Chartered Accountants, in relation to the shares of HIPL.

() Copy of the Joint Valuation Report dated July 22, 2013 issued by M/s, BSR and Associates
and Price Waterhouse & Co., Chartered Accountants.

{(g) Copy of the Fairness Opinion dated July 22, 2013 issued by Axis Capital Limited.

(h) Copy ofthe Acquisition Agreement dated July 31, 2013 entered into between the Company,
HIPL and Holderind for the purchase of shares of HIPL by the Company from Holderind.

() Complaints Report daled August 23, 2013.
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24.

Q)

Disclosure of interest

Observalion Letters dated September 17, 2013 issued each by the National Stock
Exchange of India Limited and BSE Limited, respectively.

None of the Directors and the Key Managerial Personnel {as defined under Companies Act,
2013) and their Relatives have any interest in the purchase of shares from HIPL and the Scheme
of Amalgamation between the Company and HIPL except as Shareholders in general of the
respective companies, the extent of which is as stated below:

Sr. | Names Shareholding | Shareholding | Shareholding | Shareholding
No. in Ambuja in HIPL | in Holderind | in Holcim Ltd.
1 Mr. N.S.Sekhsaria, Chairman 1000 Nil Nil Nil
Relatives of Mr. N.S. Sekhsaria Nil Nil Wil Nil
2 Mr. Paul Hugentebler, Nil Nil il 41,843
Vice Chairman
Relatives of Mr. Paul Hugentobler Nil Nil il Nil
3 Mr. Bernard Fontana, Director Nil Nil Wil 5,489
Relatives of Mr. Bernard Fontana Nil Nil Nil Nil
4 Mr. Nasser Munijee, Director Nil Nil il Nil
Relatives of Mr. Nasser Munjee Nil Nil Nil il
5 Mr. Rajendra P Chitale, Director Nil Nil Nil Nil
Relatives of Mr. Rajendra P Chitale Nil Nil Nil Nil
6 Mr. Shailesh Haribhakti, Director Nil Nil Nil Nil
Relatives of Mr. Shailesh Haribhakti Nil Nil Nil Nil
7 Dr.Omkar Goswami, Director Nil Nil Nil Nil
Relatives of Dr. Omkar Goswami Nil Nil Nil Nil
8 Mr. Haigreve Khaitan, Director Nil Nil Nil Nil
Relatives of Mr. Haigreve Khaitan Nl Nil il Nil
9 Mr. B.L. Taparia, Director 442,250 Nil il 1,015
Relatives of Mr. B.L. Taparia Nil Nil il Nil
10 | Mr. Ajay Kapur, 185,500 Nil il 859
Dy. Managing Director & CEO
Relatives of Mr. Ajay Kapur 15,60,600 il il 183
11 | Mr. Onne van der Weijde, il il Nil 3178
Managing Director
Relatives of Mr. Onne van der Nil Mil Nil Nil
Weijde
12 | Mr. Sanjeev Churiwala, GFO 50 Nil Nil 601
Relatives of Mr. Sanjeev Churiwala Nil il il il
13 | Mr. Rajiv Gandhi, 2,000 Nil il il
Company Secretary
Relatives of Mr. Rajiv Gandhi Nil Nil Nil il
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Annexure V

Pre Amalgamation Shareholding of Ambuja Cements Ltd. (as of 30" June, 2013}

Category| Category of Shareholders Number of Total No. Number of Total shareholding as
Code Shareholders of shares ghares held in a percentage of total
demated form number of shares
A3 a percentage of
{A+B)! {A+B+C)
(n (m () (V) (v) (V1) (vn
{A) Shareholding of Promoter
and Promater Group?
{1 Indlan
@) Individuals/H.U.F D ¢ 0 0.00 0.00
b) Cental/State Government(s) 0 ¢ 0 0.00 0.00
{c) Bodies Corporate 4] a 0 0.00 0.00
(d) Financial Inslitutions/Banks o] 0 0 0.00 0.00
{e) Any Othar (specify) 0 0 0 0.00 0.00
Employee Wellara Trust 0 0 o 0.00 0.00
M&M Benfit Trusl 0 0 0 0.00 0.00
Sub-Total (A){1) o 0 0 0.00 0.00
2 Farelgn
{a) Non Residenl Individuals/ 0 0.00 0.00
Foreign Nalionals
b) Bodies Corporate 2 780308553 780308553 51.71 50.55
{c) Instilulions 0 0 0 0.00 0.00
d) Qualified Foraign Investor o] 0 0 0.00 0.00
{e) Any Olher (spacify) o 0 0 0.00 0.00
Sub Tatal {A)(2} 2 780308553 780308553 51.71 50.55
Telal holding of Promoter 2 780308553 780308553 51.71 50.55
and Promoter Group (A)={A}
(1) +{A}2)
{B) Publlc Shareholding®
{1} Institutlons
(@) Mutual Fund/UTI 100 15249287 15151142 1.1 0.8
) Financial Institutions/Banks 49 3820623 3704366 0.25 0.25
{c} Central/State Governmeni(s) a 0 0.00 0.00
{d Ventura Capital Funds 0 0 0 0.00 0.00
{e) Insurance Companies 99 138890429 138830679 8.21 9.00
{1} Foreign Inslitulional Investors 376 443237758 443173483 29.38 28.71
@ Foreign Venture Czp. Inv 0 0 0 0.00 0.00
(h) Qualified Foreign Investor 0 0 0 0.00 0.00
Sub-Total {B}(1} 624 601198097 600999670 39.85 38.95
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Category| Category of Shareholders Number of Tatal No. Number of Tolal sharehelding as
Code Sharsholders of shares shares held in a percentage of total
demated form number of shares
As a percentage of
(A+B) {A+B+C)
(1) (n () (v) (v} {vi) (vin)
{2} Mon Institutlons
{a} Bodies Corporate 1985 6396516 5842754 0.42 0.41
{D} Individuals
i} HotdIng nominal share 180061 95281322 77718052 6.31 6.17
capital upto Rs. 1 lakh
ii) Holding nominal share 71 58338868 9513158 0.65 0.64
capilal in excess of As. 1 lakh
{c) Qualified Foreign Investor 0 0 0 0.00 0.00
{d} Any Other {specify)
{d-i) NRI {Non-Rep} 2514 1974238 1709148 0.14 0.13
{d-ii} NRI {Rep) 2836 13161290 6441037 0.87 0.85
(d-iily | Foreign National 3 84883 64883 0.00 0.00
(div) | OCB 3 12870 3750 0.00 0.00
{d-v) | Trust 28 699168 699168 0.05 0.04
Sub-Total {B)(2) 187505 127429155 101991950 B.44 8.24
Total Public sharehelding 1868129 728627252 702991620 4B8.25 47.19
(B)=(B)(1)+(B)(2)
TOTAL (A)+(B) 188131 | 1508935805 1483300173 100.00 97.74
{C) Sheres held by Custodians
and agalnst which
Deposltory Receipts have
been 1saued
1 Promoter and Promoter Group
2 Public 6 34827481 34815481 2.26
GRAND TOTAL (A)+(B)+(C}) 188137 | 1543763286 1518115654 100.00

Nota: None of the Shares belonging to lhe Promoter and Promoler Group category are under pledge.
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Post Amalgamation of Shareholding of Ambuja Cements Ltd. (pls refer note below)

Category| Category of Shareholders Number of Total No. Number of Total sharehelding as
Code Shareholders of shares shares held in a percentage of total
demaled form number of shares
As a percentage of
{A+B) {A+B+C)
(1 {1} () (V) (v) (V1) (vi}
(A) Shareholding of Promoter
and Promoler Group?
{1} Indlan
{a) Individuals/H.U.F 0 ¢ 0 0.00 0.00
(a3} Cental/State Governmeni(s} 0 o 0 0.00 0.00
{c) Bodies Corperale 0 0 0 0.00 0.00
d Financial Institutions/Banks 0 o 0 0.00 0.00
(&) Any Other {specify) a o 0 0.00 0.00
Employes Welfare Trust 0 0 0 0.00 0.00
M&M Benfil Trust 0 o] 0 0.00 0.00
Sub-Total (A){1) 0 ¢ o 0.00 0.00
2) Forelgn
[E] Mon Resident Individuals/ 0.00 0.00
Foreign Nalionals
) Bodies Corporata 1 1214056361 1214056351 62.21 61.12
{c} Institutions a 0 0 0.00 0.00
{d Qualified Foreign Investor g 0 0 0.00 0.00
@©@ | Any Other (specity) 0 0 0 0.00 0.00
Sub_Total {A}{2) 141 1214056361 1214058361 62,21 61.12
Total holding of Promoter 1 1214058381 1214056361 62.21 61.12
and Promoter Group (A)=(A}
(1)+(A}2)
(B) Public Shareholding®
{1} Inatituttons
{a) Mutual Fund/UTI 100 15249287 15151142 0.78 0.77
) Financial Instilvlions/Banks 49 3820623 3794366 0.20 0.19
{c) Central/State Governmenl(s} 0 0 0.00 0.00
{d) Venlure Capital Funds 0 0 0.00 0.00
{e) Insurance Companies 99 138890429 138680679 7.12 6.99
{n Foreign Institutional Investors 376 443237758 443173483 22,71 221
@ Foreign Venture Cap. Inv [\ 0 0 0.00 0.00
) Qualified Foreign Invastor ) 0 0 0.00 0.00
Sub-Total (B)(1) 624 601198097 800999870 30.81 30.27
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Category| Category of Shareholdera Number of Total No. Number of Total shareholding as
Code Shareholders ot shares shares held In a percentage of total
demated form number of shares
As a percentage of
{(A+B)' {A+B+C}
{n () () (V) (V) (M} (vin)
{2) Non Institutlons
{a) Bodies Corporale 1989 6396516 5842754 0.33 0.22
) Individuals 0.00 0.00
i) Holding nominal share 180061 104178267 77718052 5.34 5.24
capital upto Rs. 1 lakh
iy Holding neminal share 71 9838668 9513158 0.50 0.50
capital in excess of As. 1 lakh
c) Qualified Foreign Inveslor 0 0 0 0.00 0.00
{d) Any Other (spacify) 0.00 0.00
{d-i) NAI {Non-Rep}) 2514 1974238 1709148 0.10 0.10
{d-ii} NAI {Aep) 2836 13161280 6441037 C.67 0.66
(d-il} | Foreign National 3 64883 64883 ¢.00 0.00
{d-iv) | OCB 3 12870 3750 0.00 0.00
{d-v) | Trust 28 699168 £99168 0.04 0.04
Sub-Total (B}(2} 187505 138326100 101991850 8.99 6.88
Total Publlc shareholding 188129 77524197 702991620 37.79 3713
(B)={BHi}+(B}(2)
TOTAL (A}+(B) 188130 | 1951580558 1917047981 100.00 94.25
{C) Shares held by Custodians
and against which Deposilory
Receiplts have been issuad
1 Promoter and Promoter Group
2 Public 6 34827481 34815481 175
GRAND TOTAL (A}+(B)+({C) 188136 | 1988408039 1951863462 100.00

Note: The Post Amalgamalion Shareholding Pattarn of the Company has been worked out assuming that:

All the un-exercised stock options as on 30" June, 2013 exercisable inlo 85,74,425 Equity Shares of Rs. 2 gach fully paid
up are exercised;

@)

All tradable warranls kepl in abeyance as on 30% June, 2013 exercisable info 1,86,690 Equity Shares of Rs. 2 each fully
pald up are allotted; and

(b}

All the rights shares kept in abeyance as on 30% June, 2013 exarcisable inlo 1,39,830 Equity Shares of Rs. 2 each fully
paid up are allotted

()

19



Annexure |
SCHEME OF AMALGAMATION

UNDER SECTIONS 391 TO 394 READ WITH SECTION 100 AND OTHER APPLICABLE
PROVISIONS CF THE COMPANIES ACT, 1956

AMONGST

HOLCIM (INDIA) PRIVATE LIMITED ... Transferor / Amalgamating Company
AND

AMBUJA CEMENTS LIMITED ... Transferee / Amalgamated Company

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PART | - GENERAL

A. The Amalgamating Company is a private company limited by shares incorporated in the year
2002 under the Act (as hereinafter defined), having its registered office at Suite 304, Third Floor,
DLF South Coun, Plot A-1 Saket District Centre, Saket, Delhi — 110017. The Amalgamating
Company was originally incorporated in the year 2002 under the name 'Holdcem Cements
Private Limited' and its name was changed to 'Holcim {India) Private Limited' in the year 2005.
The equity shares of the Amalgamating Company are not listed on any stock exchange in India.
HIL {as hereinafter defined) and Mr. Dinesh Kolhari are the only members of the Amalgamating
Company. HIL holds 5,69,03,85,094 {Five Hundred and Sixty Nine Crores Three Lakhs Eighty
Five Thousand and Ninety Four) equity shares of the Amalgamating Company of the face value
of Rs.10/- {(Rupees Ten Only) each. The remaining 1 {One) equity share of the Amalgamating
Company of the face value of Rs.10/- (Rupees Ten Only) is held by Mr. Dinesh Kothari with the
beneficial owner being HIL.

B. The Amalgamating Company is primarily engaged in the cement business, through its
downstream investments in cement manufacturing ventures in India.

C. As on the date of filing of this Scheme (as hereinafter defined), the Amalgamating Company
holds 9.76% {Nine Point Seven Six Percent) of the total issued and paid-up equity share capital
of the Amalgamated Company.

D. The Amalgamated Company is a public company limited by shares incorporated in the year
1981 under the Act, having its registered office at P O. Ambujanagar, Taluka Kodinar, Junagadh,
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 to 'Ambuja Cements Limited’ in 2007. The
equity shares of the Amalgamated Company are listed on the National Stock Exchange of India
Limited (*NSE”} and the BSE Limited (“BSE"} (collectively, the “Stock Exchanges”). The global
depository receipts issued by the Amalgamated Company are listed on the Euro MTF Platform
of the Luxemburg Stock Exchange.

E. The Amalgamated Company is engaged in the business of manufacturing and marketing of
cement and clinker for domestic and export markets.

F. The rationale for the Amalgamating Company propasing the proposed amalgamation is that it
will allow the shareholder of the Amalgamating Company to streamline its holding in india and
benefit from the operational and other synergies between its group companies in India.
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The rationale for the Amaigamated Company proposing the proposed amalgamation is set out
below:

(i) the Amalgamating Company currently holds 50.01% (Fifty Point Zero One Percent) equity
shares in ACC (as hereinafter defined) which consequent upon the proposed amalgamation
will vest with the Amalgamated Gompany. ACC is amongst the leading cement companies
in India;

(i) The proposed Amalgamation will enable the Amalgamated Company to explore the
opportunities of synergizing its several functions with ACC;

(i) The Amalgamated Company will immensely benefit by way of sharing of best practices,
coordination in several back end processes such as supply chain and logistic alignment,
benefit from increased scale of operations, saving in fixed costs etc,;

(iv) This will thus enable the Amalgamated Company to realize huge potential savings and
improve its revenue and margins. Further, the size of the profits and net worth of the
consolidated business of the Amalgamated Company is likely to increase [rom the current
levels consequent upon the proposed amalgamation; and

(v) The proposed amalgamation is likely to enhance significantly the values and synergies for
both Amalgamated Company as well as ACC and for all the stakeholders.

Consequently, the Board of Directors (as hereinafier defined) of the Amalgamating Company
and the Board of Directors of the Amalgamated Company have considered and proposed the
amalgamation of the Amalgamating Company with the Amalgamated Company.

This Scheme provides for the amalgamation of the Amalgamating Company with the
Amalgamated Company and cancellation of equity shares of the Amalgamated Company held
by the Amalgamating Company and issuance of equity shares of the Amalgamated Company
to shareholders of the Amalgamating Gompany in accordance with the Share Exchange Ratio,
per the terms of this Scheme and pursuant to Sections 391 to 394, Seclion 100 and other
relevant provisions of the Act, and various other matters consequential to or otherwise integrally
connected with the above in the manner provided for in the Scheme.

This Scheme has been drawn up to comply with the conditions relating to "amalgamation” as
defined and specified under Section 2(1B) of the Income Tax Act {(as hereinafter defined). If any
terms or provisions or parts of this Scheme is/are inconsistent wilh the provisions of Section
2(1B) of the Income Tax Act, the provisions of Section 2(1B} of the Income Tax Act shall prevail
and the Scheme shall stand modified to the extent necessary to comply with Section 2{IB) of the
Income Tax Act and such medifications shall not affect other parts of the Scheme.

The amalgamation of the Amalgamating Company with the Amalgamated Company pursuant to
this Scheme shall take place with effect from the Appointed Date (as hereinafter defined).

The Stock Exchanges have issued an observation letter as contemplated under the SEBI Circular
{as hereinafter defined), indicating their 'no-objection’ and including the commenils received by
thern from the Securities and Exchange Board of India. The observation letters are provided as
Annexure 1.

This Scheme is divided into the following parts:

(i)  Part |, which deals with the introduction and definitions, and sets out the share capital of
the Amalgamating Company and the Amalgamated Company;
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1.1

(i} Part Il, which deals with the amalgamation of the Amalgamating Company with the
Amalgamated Company;

(iii) Part lll, which deals with the cancellation of equity shares of the Amalgamated Company
held by the Amalgamating Company and consequent reduction of capital of the
Amalgamated Company;

{iv) Part 1V, which deals with the dissolution of the Amalgamating Company; and
(v) PartV, which deals with the general terms and conditions applicable to lhis Scheme.
DEFINITIONS AND INTERPRETATION

In the Scheme, unless repugnant to the meaning or context thereof, the following expressions
shall have the following meanings:

“ACC" means ACC Limited, a public company limited by shares incorporated in India
under the Act and having its registered office at Cement House, 121, Maharshi Karve Road,
Mumbai — 400 020, India;

“Act’ means the Companies Act, 1956 or any statutory modiflication or re-enactment or
amendments thereof for the time being in force;

“Amalgamated Company / Transferee Company” means Ambuja Cements Limited;
“Amalgamating Company / Transferor Company” means Holcim {India) Private Limited;

“Appointed Date” means the opening of business on April 1, 2013, or such other date as may
be determined by the Boards of Directors of the Amalgamating Company and the Amalgamated
Company and is the date with effect from which this Scheme shall, upon being sanctioned by
the High Courts, be operative;

“Audit Committee” means the audit committee of the Amalgamated Company, as constituted
from time to time;

“Board of Directors” or "Board” 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" has the meaning ascribed to it in paragraph D of Part | hereof;

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

“Effective Date” means such date as the Amalgamating Company and the Amalgamated
Company mutually agree being a date on the last of the dates or post the last of the dates on
which all the conditions and matters referred to in sub-Clause 23(a} of the Scheme occur or
have been fulfilled or waived in accordance with this Scheme. References in this Scheme to date
of ‘coming into effect of the Scheme' or ‘effectiveness of the Scheme’ shall mean the Effective
Date;

“Employees” means all the permanent employees of the Amalgamating Company as on the
Efiective Date;

“Encumbrance” means any options, pledge, mortgage, lien, security, interest, claim, charge,
pre-emptive right, easement, limitation, attachment, restraint or any other encumbrance of any
kind or nature whatsoever, and the term “Encumbered” shall be construed accordingly;
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“Governmental Authority” means any applicable central, state or local government, legislative
body, regulatory or administrative authority, agency or commission or any court, tribunal, board,
bureau, instrumentality, judicial or arbitral body, statutory body or stock exchange, including
but not limited to the Reserve Bank of India, the Securities and Exchange Board of India and
the Foreign Investment Promotion Board, or any other organization to the extent that the rules,
regulations and standards, requirements, procedures or orders of such authority, body or other
organization have the force of law;

“High Courts” means the High Court of Judicature at New Delhi having jurisdiction in relation to
the Amalgamating Company and the High Court of Gujarat having jurisdiction in relation to the
Amalgamated Company and shall include the National Company Law Tribunal, as applicable or
such olher forum or authority as may be vested with any of the powers of a High Court under
the Act;

“HIL means Holderind Investmenls Ltd., a company incorporated under the laws of Mauritius
and having its registered office at Level 38, 31 Cybercity, Ebene, Mauritius;

“Income Tax Act” means the Income Tax Act, 1961, including any statutory medifications, re-
enactments or amendments thereof for the time being in force;

“Liabilities” means all debts and liabilities, both present and future comprised in the
Undertaking, whether or not provided in the books of accounts or disclosed in the balance sheet
of the Amalgamating Company, including all secured and unsecured debts, liabilities (including
deferred tax liabilities, contingent liabilities), duties and obligations {including under any licenses
or permits or schemes of every kind) and undertakings of the Amalgamating Company of every
kind, nalure and description whatsoever and howsoever arising, raised or incurred or utilised for
its business aclivities and operations along with any charge, Encumbrance;

“NSE” has the meaning ascribed to it in paragraph D of Part | hereof;

"Record Date” means the date to be fixed by the Board of Directors of the Amalgamated
Company and the Amalgamating Company for the purpose of determining the equity
shareholders (members) of the Amalgamating Company, to whom fully paid up equity shares of
the Amalgamated Company will be allotted pursuant to this Scheme;

“Registrar of Companies” means the Registrar of Companies, New Delhi and/or the Registrar
of Companies, Gujarat, as applicable;

“Seheme” means this scheme of amalgamation, pursuant to Sections 391 to 394 read with
Section 100 and other applicable provisions, if any, of the Act, in its present form (along with
any annexures, schedules, etc, attached hereto), with such modifications and amendments as
may be made from time to time, and wilh appropriate approvals including approvals of the
shareholders/ creditors and sanctions from the High Courts and the regulatory authorities as
may be required under the Act and under all applicable laws;

“SEBI Circular” means the circular number CIR/CFD/DIL/5/2013 dated February 4, 2013 read
with circular number CIR/CFD/DIL/8/2013 dated May 21, 2013 {which provides clarifications with
respect to the aforementioned circular), both issued by the Securities and Exchange Board of
India;

“Share Exchange Ratio” has the meaning ascribed to it in sub-Clause 18(a) hereof,

“Stock Exchanges” has the meaning ascribed lo it in paragraph D of Part | hereof; and
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1.2

!
“Undertaking” means all the undertakings and entire business of the Amalgamating Company
as a going concern, including, without limitation:

(a)

()

(c)

o)

(e)

V)

all the assets and properties (whether movable or immovable, tangible or intangible,
real or personal, in possession or reversion, corporeal or incorporeal, present, future or
contingent of whatsoever nature) of the Amalgamating Company, whether or not recorded
in the books of accounts of the Amalgamating Company including, without limitation,
investments of all kinds (i.e., shares, scrips, stocks, bonds, debenture stocks, units or
pass through certificates), furniture, fixtures, office equipment, computers, fixed assets,
current assets, cash and bank accounts (including bank balances), contingent rights or
benefits, benefits of any deposits, receivables, advances or deposits paid by or deemed
o have been paid by the Amalgamating Company, financial assels, vehicles, rights to use
and avail of telephones, telexes, facsimile, email, internet, leased line connecticns and
installations, utilities, electricity and other services, reserves, provisions, funds, benefits of
assets or properties or other interest held in trust, registrations, contracts, engagements,
arrangements of all kind, privileges and all other righls, easements, privileges, liberties
and advantages of whatsoever nature and where-so-ever situate belonging to or in the
ownership, power or possession and in the contral of or vested in or granted in favour
of or enjoyed by the Amalgamating Company or in connection wilh or relating to the
Amalgamating Company and all other interests of whatsoever nature belonging to or in the
ownership, power, possession or the control of or vested in or granted in favour of or held
for the beneiit of or enjoyed by the Amalgamating Company, whether in India or abroad;

all permissions, approvals, consents, subsidies, privileges, income tax benefits and
exemptions, indirect tax benefits and exemptions, all other rights, benefits and liabilities
related thereto, licenses, powers and facilities of every kind, nature and description
whatsoever, provisions and benefits of all agreements, contracts and arrangements and all
other interests in connection with or relating to the Amalgamating Company;

all contracts, agreements, memoranda of understanding, leflers of intent, other
arrangements, undertakings, deeds, bonds, insurance covers and claims, clearances and
other instruments of whatsoever nature and description, if any, whether written, oral or
otherwise, to which the Amalgamating Company is a party to, or to the benefit of which the
Amalgamating Gompany may be eligible;

all intellectual property rights of any nature whatsoever, books, records, files, papers,
software licenses {whether proprietary or otherwise), and all other records and documents,
whether in physical or electronic form relating to business activities and operations of the
Amalgamating Company;

all Liabilities, lien or security thereon, whether in Indian rupees or foreign currency and
whether or not provided for in the books of account or disclosed in the balance sheet of
the Amalgamating Company; and

all Employees engaged by the Amalgamating Company.

All terms and words used but not defined in this Scheme shall, unless repugnant or contrary
to the context or meaning thereof, have the same meaning ascribed to them under the Act, the
Securities Gontracts (Regulation) Act, 1956, the Depositories Act, 1996 and other applicable
laws, rules, regulations, bye-laws, as the case may be or any statutory modification or re-
enactment thereof for the time being in force.
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1.3

1.4
1.5

1.6

1.7

1.8

1.9

References to clauses and recitals, unless otherwise provided, are to clauses and recitals of and
1o this Scheme.

The headings herein shall not affect the construction of this Scheme.

The singular shall include the plural and vice versa; and references to one gender include all
genders.

Any phrase introduced by the terms “including”, “include”, “in particular” or any similar
expression shall be construed as illustrative and shall not limit the sense of the wards preceding
those terms.

References to a person include any individual, firm, body corporate (whether incorporated or
not), government, state or agency of a state or any joint venture, association, partnership, works
council or employee representatives body {(whether or not having separate legal personality}.

References to any of the terms taxes, duty,.levy, cess in the Scheme shall be construed as
reference to all of them whether jointly or severally.

Any reference to any statute or statutory provision shall include:

{a) All subordinate legislations made from time to time under that provision (whether or not
amended, modified, re-enacted or consolidated from time to time) and any relrospective
amendment; and

{b) Such provision as from timetotime amended, modified, re-enacted or consolidated {whether
before or after the filing of this Scheme) to the extent such amendment, modification, re-
enactment or consolidation applies or is capable of applying to the matters contemplated
under this Scheme and (to the extent liability there under may exist or can arise} shall
include any past statutory provision (as amended, modified, re-enacted or consolidaled
from time to time} which the provision referred to has directly or indirectly replaced.

SHARE CAPITAL
(a) Amalgamating Company
- The share capital struclure of the Amalgamating Company as on June 30, 2013 is as

under:
A. Authorised Share Capital Amount in Rupees
7.50,00,00,000 equity shares of As. 10 each* 75,00,00,00,000
Total 75,00,00,00,000

* Pursuant to the re-classification approved by the shareholders in the annual general
meeting held on Aprit 30, 2013,

B. Issued, Subscribed and Paid Up Share Capital Amount in Rupees
5,69,03,85,085 equity shares of Rs. 10/- each fully paid up 56,90,38,50,950
Total 56,90,38,50,950
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(0)

= The shareholding pattern of the Amalgamating Company as on June 30, 2013 is as
under:

S. No. | Name of Shareholder Number of Shares | Percentage (%)
1. HIL 5,69,03,85,094 99,999
2. Dinesh Kothari 1 -

(held for the beneficial
interest of HIL)

‘Total 5,69,03,85,095 100

+ The Amalgamating Company, Amalgamated Company and HIL have entered into an
agreement pursuant to which the Amalgamated Company will purchase 1,36,56,82,423
{One Hundred and Thirty Six Crores Fifty Six Lakhs Ninety Two Thousand Four Hundred and
Twenty Three) shares of the Amalgamating Company from HIL. As on July 31, 2013, there
are no other changes in the issued, subscribed and paid-up capital of lhe Amalgamating
Company.

Amalgamated Company

* The share capital structure of the Amalgamated Company as on June 30, 2013 is as
under:

A. Authorised Share Capital : Amount in Rupees
2,50,00,00,000 Equity Shares of Rs. 2 each 5,00,00,00,000
15,00,00,000 Preference Shares of As. 10 each 1,50,00,00,000
Total 6,50,00,00,000
B. Issued, Subscribed & Paid up Share Capital* Amount in Rupees
1,54,37,63,286 equity shares of Rs. 2 each fully paid up 3,08,75,26,572
Total 3,08,75,26,572

* This includes equity shares underlying 3,48,27,481 Global Depository Receipts of the
Amalgamated Company.

* The promoter shareholding pattern of the Amalgamated Company as on June 30, 2013,
is as under:

S.No. Name of Shareholder Number of Shares | Percentage (%)
1. HIL 62,96,38,433 40.79
2. HIPL 15,06,70,120 9.76
Total 78,03,08,553 50.55

. The equity shares of the Amalgamated Company are listed on the NSE and the BSE.
The global depository receipts issued by the Amalgamated Company are listed on
the Eurc MTF Platform of the Luxemburg Stock Exchange.

*«  As on June 30, 2013, the Amalgamated Company has outstanding (i) stock options
exercisable into 85,74,425 (Eighty Five Lakh Seventy Four Thousand Four Hundred
and Twenty Five) equity shares of Rs. 2 {Rupees Two Only) each fully paid up; and (ji)
tradable warrants kept in abeyance exercisable into 1,86,690 {One Lakh Eighty Six
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Thousand Six Hundred and Ninety) equity shares of Bs. 2 (Rupees Two Only} each
fully paid up; and {jii) rights shares kept in abeyance exercisable into 1,39,830 (One
Lakh Thirty Nine Thousand Eight Hundred and Thirty} equity shares of Rs. 2 (Rupees
Two Only) each fully paid up.

PART Il - AMALGAMATION OF THE AMALGAMATING COMPANY WITH THE

AMALGAMATED COMPANY

Section 1 - Transter

3.

Upon the coming inlo effect of the Scheme and with effect from the Appointed Date, the
Undertaking shall, pursuant to the sanction of the Scheme by the High Courts and pursuant
to the provisions of Sections 391 to 394, Section 100 and other applicable provisions, if any, of
the Act, be and stand transferred to and vesled in and/or be deemed to have been transferred
to and vested in the Amalgamated Company, as a going concern, in accordance with Section
2(1B) of the Income Tax Act without any further act, instrument, deed, matter or thing so as to
become, as and from the Appointed Date, the undertaking of the Amalgamated Company by
virtue of and in the manner provided in this Scheme.

Without prejudice to the generality of Clause 3 above, upon the coming into effect of the Scheme
and with effect from the Appointed Date,

Transfer of Assels

(a) allthe estate, assets (including intangible assets), properties, investments of all kinds (thatis,
shares, scrips, stocks, bonds, debenture stocks, units or pass through certificates), rights,
claims, title, interest and authorities including accretions and appurtenances, whether or
not provided in the books of accounls, comprised in the Undertaking of whatsoever nature
and where-so-ever situate shall, under the provisions of Sections 391 to 394 of the Act and
all other provisions of applicable law, if any, without any further act, instrument or deed,
cost or charge and without any notice or other intimation to any third party for the transfer
of the same, be and stand transferred to and vested in the Amalgamated Company and/or
be deemed to be transferred to and vested in the Amalgamated Company as a part of the
transfer of the Undertaking as a going concern so as to become, as and from the Appointed
Date, the estate, assets (including intangible assets), properties, investments of all kinds
(thatis, shares, scrips, stocks, bonds, debenture stocks, units or pass through certificates),
rights, claims, title, interest and authorilies including accretions and appurtenances of the
Amalgamated Company.

(b) such ofthe assets and properties of the Amalgamaling Company as are movable in nature
or incorporeal property or are otherwise capable of transfer by delivery or possession, or
by endorsement and/or delivery shall, under the provisions of Sections 391 to 394 of the
Act and all other provisions of applicable law, if any, without any further act, instrument
or deed, cost or charge and without any notice or other intimation to any third party for
the transfer of the same, be and stand transferred to and vested in the Amalgamated
Company and/or be deemed to stand transferred to the Amalgamated Company as a part
of the transfer of the Undertaking as a geing concern so as to become from the Appointed
Date, the assets and properties of the Amalgamated Company.

(¢} such of the assets and properties comprised in lhe Undertaking (other than those referred
1o in sub-Clause 4(b) above) including investments of all kinds (that is, shares, scrips,
stocks, bonds, debenture stocks, units or pass through cerlificates), sundry debtors,
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receivables, bills, credits, loans and advances, if any, whether recoverable in cash or in
kind or for value to be received, bank balances, deposits with any Government, quasi
government, local or other authority or body or with any company or olher person, the
same shall, under the provisions of Sections 391 to 394 of the Act and all other provisions
of applicable law, if any, without any further act, instrument or deed, cost or charge and
without any notice or other intimation to any third party for the transfer of the same, be and
stand transferred to and vested in the Amalgamated Company and/or deemed to have
been transferred to and vested in the Amalgamated Company as a part of the transfer of
the Undertaking as a going concern, so as to become from the Appointed Date, the assets
and properties of the Amalgamated Company.

Transfer of Permissions and Approvals

{d)

all permissions, approvals, consents, subsidies, privileges, income tax benefits and
exemptions, indirect tax benefits and exemptions, all other rights, benefits and liabilities
related thereto, licenses, powers and facilities of every kind, nature and description
whatsoever, provisions and benefits of all agreements, contracts and arrangements and
all other interests in connection with or relating to the Amalgamating Company enjoyed
or conferred upon cor held or availed of by the Amalgamating Company and all rights and
benefits that have accrued or which may accrue to the Amalgamating Company, whether
on, before or after the Appointed Date, if any, shall, under the provisions of Sections 391
to 394 of the Act and all other provisions of applicable law, if any, without any further act,
instrument or deed, cost or charge and without any notice or other intimation to any third
party for the transfer of the same be and stand transferred to and vest in and/or be deemed
to be transferred to and vested in the Amalgamated Company as a part of the transfer
of the Undertaking as a going concern, so as 1o become, as and from the Appointed
Date, the permissions, approvals, consents, subsidies, privileges, income tax benefits and
exemptions, indirect tax benefits and exempticns, all other rights, benefits and liabilities
related thereto, licenses, powers and facilities of every kind, nature and description
whatsocever, provisions and benefils of all agreements, contracts and arrangements, of
the Amalgamated Company and shall remain valid, effective and enforceable on the same
terms and conditions. It is further clarified that they shall be deemed to have originally
been given by, issued to or executed in favour of the Amalgamated Company, and the
Amalgamated Company shall be bound by the terms thereof and the obligations and
duties thereunder, and the rights and benefits under the same shall be available to the
Amalgamated Company.

Transfer of Contracts

(e}

all contracts, agreements, memoranda of understanding, letters of intent, other
arrangements, undertakings, deeds, beonds, insurance covers and claims, clearances
and other instruments of whatsoever nature and description, If any, whether written, oral
or otherwise, to which the Amalgamating Company is a party, or to the benefit of which
lhe Amalgamating Company may be eligible, and which are subsisting or have effect
immediately belore the Effective Date, shall under the provisions of Sections 391 1o 394 of
the Act and all olher provisions of applicable law, if any, without any further act, instrument
or deed, cost or charge and without any notice or other intimation to any third party for the
transfer of the same, be and stand transferred to and vested in the Amalgamated Company
as a part of the transfer of the Undertaking as a going concern and shall continue in
full force and effect on or against or in favour, as the case may be, of the Amalgamated
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Company and may be enforced as fully and effectually as if, instead of the Amalgamating
Company, the Amalgamated Company had been a party or beneficiary or abligee thereto
or thereunder.

Transler of Intellectual Properly

()

(9)

all the intellectual property rights of any nature whatsoever, including bul not limited to
intangible assets appertaining to the Amalgamating Company, whether or not provided in
books of accounts of the Amalgamating Company, shall under the provisions of Sections
391 1o 394 of the Act and all other provisions of applicable law, if any, without any further act,
instrument or deed, cost or charge and without any notice or other intimation to any third
party for the transfer of lhe same, be and stand transferred and vested in the Amalgamated
Company as a part of the transfer of the Undertaking as a going concern, so as to become,
as and from the Appointed Dale, the intellectual property of the Amalgamated Company.

all intangible assets including various business or commercial rights, etc belonging to but
not recorded in books of account of the Amalgamating Company shall be lransferred to
and vested with the Amalgamated Company. Such intangible assets shall, for all purposes,
be regarded as intangible assets in terms of Explanation 3(b} to Section 32(1) of the Income
Tax Act and shall be eligible for depreciation there under at the prescribed rates.

Transfer of Corporale Approvals

(h}

(i)

()

benefits of any and all corporate approvals as may have already been taken by the
Amalgamating Company, whether being in the nature of compliances or otherwise, shall
under the provisions of Sections 391 to 394 of the Act and all other provisions of applicable
law, if any, without any further act, instrument or deed, cost or charge and without any notice
or other intimation to any third party for the transfer of the same, be and stand transferred
and vested in the Amalgamated Company as a part of the transfer of the Undertaking as
a going concern, and the said corporate approvals and compliances shall be deemed to
have originally been taken / complied with by the Amalgamated Company.

the resolutions, if any, of the Amalgamating Company, which are valid and subsisting on
the Effective Date, shall under the provisions of Sections 391 to 394 of the Act and all other
provisions of applicable law, if any, without any further act, instrument or deed, cost or
charge and wilhout any notice or other intimation to any third party for the transfer of the
same, be and stand continue to be valid and subsisting and be considered as resolutions
of the Amalgamated Company and if any such resolutions have any monetary limits
approved under the provisions of the Act, or any other applicable statutory provisions,
then the said limits shall be added to the limits, if any, under like resolutions passed by
the Amalgamated Company and shall constitute the aggregate of the said limits in the
Amalgamated Company.

such of the assets comprised in the Undertaking and which are acquired by the
Amalgamating Company on or after the Appointed Date but prior to the Effective Date, shall
under the provisions of Sections 391 to 394 of the Act and all other provisions of applicable
law, if any, without any further act, instrument or deed, cost ar charge and without any
notice or other intimation to any third party for the transfer of the same, be and stand
tfransferred to and vested in and be deemed to have been transferred to and vested in the
Amalgamated Company as a part of the transfer of the Undertaking as a going concern, so
as to become, as and from the Appointed Date, the assets of the Amalgamated Company.
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Transfer of Liabilities

Pursuant to the transfer of the Undertaking as provided in Clause 3 and 4 above, upon the
coming into effect of this Scheme and with effect from the Appointed Date,

(a)

(b)

(©)

(@

{e)

all the Liabilities, whether or not provided in the books of the Amalgamating Company,
shall, under the provisions of Sections 391 to 384 of the Act and other provisions of
applicable law, if any, without any further act, instrument, deed, cost or charge and without
any notice or other intimation to any third party for the transfer of the same, be and stand
transferred to and vested in and be deemed to have been transferred to and vested in the
Amalgamated Company as a part of the transfer of the Undéntaking as a geing concern
and lhe same shall be assumed by the Amalgamated Company, fo the extent they are
outstanding on the Effective Date and shall become as and from the Appointed Date
lhe Liabilities of the Amalgamated Company on the same terms and conditions as were
applicable to the Amalgamating Company, and the Amalgamated Company shall meet,
discharge and satisfy the same.

all Liabilities comprised in the Undertaking, and which are incurred or which arise or
accrue to lhe Amalgamating Company on or after the Appointed Date but prior to the
Effective Date, shall under the provisions of Sections 391 to 394 of the Act and all other
provisions of applicable law, if any, without any further act, instrument or deed, cost or
charge and without any notice or other intimation to any third party for the transfer of the
same, be and stand transferred to and vested in and be deemed to have been transferred
to and vested in the Amalgamated Company as a part of the transfer of the Undertaking
as a going concern, so as to become, as and from the Appointed Date, the Liabilities
of the Amalgamated Company on the same terms and conditions as were applicable to
the Amalgamating Company, and the Amalgamated Company shall meet, discharge and
satisfy the same.

any Liabilities of the Amalgamating Company as on the Appointed Date lhat are discharged
by the Amalgamating Company on or after the Appoinled Date but prior to the Effective
Date, shall be deemed to have been discharged for and on account of the Amatgamated
Company.

all loans raised and utilised, liabilities, duties and taxes and obligations incurred or
undertaken by the Amalgamating Company on or after the Appointed Date but prior to the
Effective Date shall be deemed to have been raised, used, incurred or undertaken for and
on behalf of the Amalgamated Company and shall, under the provisions of Sections 391
o 394 and other provisions of applicable law, if any, without any further act, instrument,
deed, cost or charge and without any nolice or other intimation to any third party for the
transfer of the same be and stand transferred to and vested in and be deemed to have
been translerred to and vested in the Amalgamated Company as a part of the transfer of
the Undertaking as a going concern and the same shall be assumed by the Amalgamated
Company and to the extent they are outstanding on the Effective Date, the Amalgamated
Company shall meet, discharge and satisfy the same.

loans, advances and other obligations (including any arrangement which may give rise
lo a contingent liability in whatever form), if any, due or which may at any time in future
become due between the Amalgamating Company and the Amalgamated Company shall,
under the provisions of Sections 391 to 394 of the Act and other provisions of applicable
law, if any, without any further act, instrument, deed, cost or charge, stand discharged
and come to an end and there shall be no liability in that behalf on any party and the
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6.

7.2

appropriate effect shall be given in the books of accounts and records of the Amalgamated
Company.

Encumbrances

(a)

(b)

{c)

(d)

upon the coming into effect of this Scheme and with effect from the Appointed Date, all
Encumbrances, if any, existing priorto the Effective Date over lhe assets of the Amalgamating
Company which secure or relate to the Liabilities shall, without any further act, instrument,
deed, cost or charge and without any notice or other intimation to any third party for the
transfer of the same, continue to relate and attach to such assets or any part thereof to
which they were related or attached prior to the Effective Date and are transferred to the
Amalgamated Company. It being clarified that the aforesaid Encumbrances shall not be
extended to any assets of the Amalgamating Company which were earlier not Encumbered
or the other assels of the Amalgamated Company. The absence of any formal amendment
which may be required by a lender or trustee or third party shall not affect lhe operation of
the above.

any reference in any security documents or arrangements (to which the Amalgamating
Company is a party} to the Amalgamating Company and its assets and properties, shall
be construed as a reference to the Amalgamated Company and the assets and properties
of the Amalgamating Company transferred to the Amalgamated Coempany pursuant lo this
Scheme.

without prejudice to the foregoing provisions, the Amalgamated Company may execute
any instruments or documents or do all the acts and deeds as may be considered
appropriate, including the filing of necessary particulars and/or modilication(s) of charge,
with the Registrar of Companies to give formal effect to the above provisions, if required.

the provisions of this Clause 6 shall operate notwithstanding anything lo the contrary
contained in any instrument, deed or writing or the terms of sanction or issue or any
security document; all of which instruments, deeds or writings shall stand modified and/or
superseded by the foregoing provisions.

Emplovees and Directors

Upon the coming into effect of this Scheme and with effect from the Appointed Date,

(a)

{b)

all Employees, if any, of the Amalgamating Company shall, under the provisions of Sections
391 to 324 of the Act and other provisions of applicable law, if any, without any furlher act,
instrument, deed, cost or charge and without any notice or other intimation to any third
party for their transfer, become the employees of the Amalgamated Company.

the Amalgamating Company does not have any provident fund, gratuity fund,
superannuation fund, trusts, retirement fund or benefits or any other funds for the benelit of
the Employees. The Amalgamated Company shall extend its own funds to the Employees
and take necessary steps in this regard.

The terms and conditions of employment by the Amalgamated Company shall not be less
favourable than those on which they are engaged by the Amalgamating Company and their
employment will be without any interruption of or break in service as a result of the amalgamation
of the Amalgamating Company with the Amalgamated Company. For the purpose of payment
of any compensaticn, gratuity and other terminal benefits, the past services of such Employees
with the Amalgamating Company and such benefits to which the Employees are enlilled in the
Amalgamating Company shall also be taken into account, and paid (as and when payable) by
the Amalgamated Company.
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7.3 Upon the coming into effect of this Scheme, the directors of the Amalgamating Company will not
be entitled to any directorships in the Amalgamated Company by virtue of the provisions of this
Scheme. [tis clarified that this Scheme will not affect any directorship of a person who is already
a director in the Amalgamated Company as on the Effective Date.

8. legal Taxation and other Proceedings

{a) all proceedings of whatsoever nature (legal and others, including any suits, appeals,
arbitrations, execution proceedings, revisions, writ petitions, if any} by or against the
Amalgamating Company shall not abate, be discontinued or be in any way prejudicially
affected by reason of the transfer of the Undertaking or anything contained in this Scheme
but the said proceedings, shall, till the Effective Date be continued, prosecuted and
enforced by or against the Amalgamating Company, as if this Scheme had not been made.

{b) upon the coming into effect of this Scheme, all suits, actions, and other proceedings
including legal and taxation proceedings, (including befare any statutory or quasi-judicial
authority or tribunal} by or against the Amalgamating Company, whether pending and/for
arising on or befare the Effective Date shall be continued and/or enforced by or against the
Amalgamated Gompany as effectually and in the same manner and to the same exient as if
the same had been instituted and/or pending and/or arising by or against the Amalgamated
Company.

(c) the Amalgamated Company underlakes to have accepted on behalf of itself, all suits,
claims, actions and legal praceedings initiated by or against the Amalgamating Gompany
transferred to its name and to have the same continued, prosecuted and enforced by or
against the Amalgamated Company.

9. Books and Records

All books, records, files, papers, information, databases, and all cther books and records,
whether in physical or electronic form, of the Amalgamating Company, to the extent possible
and permitted under applicable laws, be handed over to the Amalgamated Company.

10. Without prejudice to the provisions of Clauses 3 to 9 above, with effect from the Appointed
Date, all inter-party transactions between the Amalgamating Company and the Amalgamated
Company shall be considered as intra-party transactions for all purposes.

11.  Without prejudice to the other provisions of lhis Scheme and notwithstanding the fact that vesting
of the Undertaking occurs by virtue of this Scheme itself, the Amalgamated Company may, at
any time after the coming into effect of the Scheme, in accordance with the provisions hereof, if
so required under any law or otherwise, take such actions and execule such deeds (including
deeds of adherence), confirmations or other writings or arrangements with any party to any
conlract or arrangement to which the Amalgamaling Company is a party or any writings as may
be necessary in order to give formal effect to the provisions of this Scherme. The Amalgamated
Company shall, under the provisions of this Scheme, be deemed to be authorised to execute
any such writings on behalf of the Amalgamating Company and to carry out or perform all such
formalities or compliances referred to above on the part of the Amalgamating Company to be
carried out or performed.

Section 2 - Conduct of Business

12. With effect from the Appointed Date and up to and including the Effective Date:
(a) the Amalgamating Company shall carry on and be deemed to have carried on all business
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13.

14,

and activities and shall hold and stand possessed of and shall be deemed to hold and
stand possessed of the entire Undertaking for and on account of, and in trust for, the
Amalgamated Company;

(b all profits and income accruing or arising to the Amalgamating Company, and losses and
expenditure arising or incurred by it for the period commencing from the Appointed Date
shall, for all purposes, be treated as and be deemed to be the profits, income, losses or
expenditure, as the case may be, of the Amalgamated Company;

(c) anyofthe rights, powers, authorities or privileges exercised by the Amalgamating Company
shall be deemed to have been exercised by the Amalgamating Company for and on behalf
of, and in trust for and as an agent of the Amalgamated Company. Similarly, any of the
obligations, duties and commitments that have been undertaken or discharged by the
Amalgamating Company shall be deemed to have been undertaken for and on behalf of
and as an agent of the Amalgamated Company;

{d) alltaxes, where applicable, {including but not limited to advance income tax, tax deducted
at source, taxes withheld/paid in a foreign country, indirect taxes, tax refunds) payable
by or refundable to lhe Amalgamating Company, including all or any tax refunds or tax
liabilities or tax claims arising fror pending tax proceedings, under any law, on or before the
Effective Date, shall be treated as or deemed to be treated as the tax liability or tax refunds/
tax claims (whether or not recorded in the books of the Amalgamating Company) as the
case may be, of the Amalgamated Company, and any advance income tax, unabsorbed
tax losses and depreciation, etc., as would have been available to the Amalgamating
Company on or before the Effective Date, shall be available to the Amalgamated Company
upon the Scheme coming into effect; and

(&) the Amalgamating Company shall not without the concurrence of the Amalgamated
Company alienate, charge or otherwise deal with any of its assels, except in the ordinary
course of business.

From the date of filing of this Scheme with the High Courts and up to and including the Effective
Date, except with the written consent of the Amaigamated Company, the Amalgamating
Company shall not amend its memorandum of association or articles of association and shall
not alter or substantially expand its business.

From the date of filing of this Scheme with the High Courts and up to and including the Effective
Date, the Amalgamating Company and the Amalgamated Company shall not, except in respect
of outstanding stock oplions that may be exercised in terms of the Amalgamated Company’s
employees stock option scheme(s) or tradeable warrants or outstanding global depository
receipts of the Amalgamated Company that may be exercised, or shares which may be issued
pursuant to the rights shares kept in abeyance, make any change in its capital structure in any
manner either by any increase (including by way of issue of equity and/or preference shares
on a rights basis or by way of a public issue, bonus shares and/or convertible debentures or
otherwise), decrease, reduction, reclassification, sub-division, consolidation, re-organization, or
in any other manner which may, in any way, affect the Share Exchange Ratio, except with the
prior approval of the Board of Directors of the Amalgamated Company and the Amalgamating
Company respectively; provided that this Clause 14 shall not apply in the context of an
issuance of equity shares by the Amalgamated Company or any cancellation of shares of the
Amalgamating Company held by the Amalgamated Company pursuant to the coming into effect
of this Scheme.
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i5. Subject to the terms of the Scheme, the transfer and vesting of the Undertaking as per the
provisions of the Scheme shall not affect any transactions or proceedings already concluded
by the Amalgamaling Company on or before the Appointed Date or after the Appointed Date
till the Effective Date, to the end and subject to compliance with Clauses 12(e) and Clause 13,
the Amalgamated Company accepts and adopts all acts, deeds and things made, done and
executed by the Amalgamating Company.

16. Upon the Scheme coming into effect, the Amalgamating Company (if required) and the
Amalgamated Company are expressly permitted lo revise, its inancial statements.

Section 3: Issue of Equity Shares by the Amalgamated Company

17. The provisions of this Section 3 of the Scheme shall operate notwithstanding anything to the
contrary in any other instrument, deed or writing.

18. (a) Uponthe coming intoeffect of the Scheme and in consideration of the transfer and vesting of
the Undertaking in the Amalgamated Company by virtue of this Scheme, the Amalgamated
Company shall, without any further application, act, instrument or deed, issue and allot to
each member of the Amalgamating Company (other than (i) the Amalgamated Company;
and (i) Mr. Dinesh Kothari since he is only entitted to fractional share), whose name is
registered in the register of members of the Amalgamating Company on the Record
Date or his/her/its legal heirs, executors or successors as the case may be, for every 74
(Seventy Four) equity shares of the face value of Rs. 10 {Rupees Ten Only} each (crediled
as fully paid-up) held by such member or his/herfits respective legal heirs, executors or
successors in the Amalgamating Company, 10 (Ten) equity shares of the face value of
Rs. 2 (Rupees Two Only) each (credited as fully paid up) of the Amalgarmaled Company. The
ratio in which equity shares of the Amalgamated Company are to be issued and allotted to
the members of the Amalgamating Company as set out above is herein referred to as the
“Share Exchange Ratio”. Itis hereby clarified that the conversion of any global depository
receipts, exercise of any stock option, tradable warrant or allotment of rights shares shall
not require any adjustments to the Share Exchange Ratio. It is further clarified that (I} the
Amalgamated Company shall not be issued any shares in exchange for any shares held by
it in the Amalgamating Company on the Record Date; and (ll) since Mr. Dinesh Kothari is
only entitled to fractional share for the share held by him in the Amalgamating Company on
the Record Date, he shall not be issued any share for such share held in the Amalgamating
Company on the Aecord Date.

() The Audit Committee of the Amalgamated Company has taken into account the
recommendations on the Share Exchange Ratio by BSR and Associates and Price
Waterhouse & Co., both acting as independent chartered accountants, and the fairness
opinion provided by Axis Capital Limited, acting as the independent merchant banker. On
the basis of their evaluations and its own independent judgement, the Audit Committee has
recommended the Scheme, including the Share Exchange Ratio lo the Board of Directors
of the Amalgamated Gompany.

(¢) The Board of Directors of the Amalgamated Company have taken into account the
independent recommendations of the Audit Committee.

(d) The Board of Directors of the Amalgamating Company and the Amalgamated Company
have taken into account the recommendations of the Share Exchange Ratio provided by
BSR and Associates and Price Waterhouse & Co.
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(h)
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The Board of Directors of the Amalgamated Company have also taken into account the
fairness opinion provided by Axis Capital Limited in relation to the Share Exchange Ratio.

The Boards of Directors of the Amalgamating Company and the Amalgamated Company
based on the aforesaid advice/ opinions and on the basis of their independent judgment
and evaluation have come to the conclusion that the Share Exchange Ralio is fair and
reasonable and have approved the same at their respective meetings held on July 24,
2013.

In case any member's holding in the Amalgamating Company is such that the member
becomes entitled to a fraction of an equity share of the Amalgamated Company, the
Amalgamated Company shall not issue fractional share cerlificates to such member and
such fractional holding shall stand cancelled.

As an integral part of the Scheme, and, upcon the coming into effect of the Scheme,
the autharised share capital of the Amalgamated Company shall automatically stand
increased, without any further act, instrument or deed on the part of the Amalgamated
Company including payment of stamp duty and fees payable to Registrar of Companies,
by the authorized share capital of the Amalgamating Company.

As an integral part of the Scheme, and, upon the coming into effect of the Scheme, the
capital clause of the Memorandum of Association of the Amalgamated Company shall,
without any further act or deed, be replaced by the following clause:

MEMORANDUM OF ASSOCIATION

“The authorised share capiltal of the Company is Rs. 81,50,00,00,000/- (Rupees Eight Thousand
One Hundred and Fifty Crores Only) divided inio 40,00,00,00,000 (Forty Thousand Crore) equily
shares of Rs. 2/- (Rupees Two Only) each, and 15,00,00,000 (Fifteen Crores) preference shares of
As. 10/- {(Rupees Ten Only) 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 therato
such preferential, deferred, qualilied guaranteed or special rights, privileges or conditions as
may be determined by or accordance with the Articles of the Company for the time being and
to vary, modify or abraogate any such rights, privileges, or conditions, in such manner as may be
permitted by the Act or the Articles of the Company for the time being.”

M

{k}

As an integral part of the Scheme, and, upon the coming into effect of the Scheme, the
issued, subscribed and paid-up share capital of the Amalgamated Company shall stand
suitably increased consequent upon the issuance of new equity shares in accordance with
sub-Clause 18(a) above.

It is hereby clarified that no further resolutions under Section 16, Section 31, Section
81(1A), Section 84, Section 100 or any other applicable provisions of the Act, shall be
required to be passed by the Amalgamated Company separately in a general meeting for
increase cof the authorized capital, amendment cf the capital clause of the Memorandum
of Association, for issue of shares to the members of the Amalgamating Company {except
the Amalgamated Company and Mr. Dinesh Kothari) under this Scheme and for reduction
of the share capital due to cancellation of shares and on the members of the Amalgamated
Company appreving this Scheme, it shall be deemed that they have given their consent
to the said increase of the authorized capital, amendment of the capilal clause of the
Memorandum of Association, the issue of equity shares of the Amalgamated Company to
the members of the Amalgamating Company (except the Amalgamated Company) in the
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Share Exchange Ratio and reduction of the share capital due to cancellalion of shares.
The stamp duties and fees (including registralion fee} paid on the authorized share capital
of the Amalgamating Company shall be utilized and applied to the increased authorized
share capital of the Amalgamated Company and there would be no requirement for any
further payment of stamp duty and/or fee (including registration fee) by the Amalgamated
Company for increase in the authorized share capital to that extent.

() The shares issued to the members of the Amalgamating Company by the Amalgamated
Company pursuant to sub-Clause 18({a) above shall be issued in dematerialised form by
ihe Amalgamated Company, unless otherwise notified in writing by the members of the
Amalgamating Company to the Amalgamated Company on or before such date as may
be determined by the Board of Directors of the Amalgamated Company or a committee
thereof. In the event that such notice has not been received by the Amalgamated
Company, the shares shall be issued in dematerialised form provided that the members of
the Amalgamating Company have an account with a depositary participant and the details
thereof and such other confirmations as may be required are provided lo the Amalgamated
Company. It is only thereupon that the Amalgamated Company shall issue and directly
credit the dematerialised shares 1o the account of such member with the shares of the
Amalgamaled Company. In the event that the Amalgamated Company has received notice
that shares are to be issued in physical form or if members of the Amalgamating Company
has not provided the requisite details relating lo its account with a depositary participant
or other confirmations as may be required, then the Amalgamaled Cormpany shall issue
shares in physical form to such members of the Amalgamating Company.

(m} The equity shares issued and allotted by the Amalgamated Company in terms of this
Scheme shall rank pari passu in all respects with the then existing equity shares of the
Amalgamated Company.

(n) Inthe event of there being any pending share transfers, whether lodged or outstanding,
of the shares of lhe Amalgamating Company, the Board of Directors of the Amalgamated
Company shall be empowered in appropriate cases, prior to or even subsequent to the
Record Date, to effectuate such a transfer as if such changes in registered holder were
operative as on the Record Date, in order to remove any difficulties arising to the transfer
of lhe share in the Amalgamating Company and in relation to the shares issued by the
Amalgamated Company after the effectiveness of the Scherne. The Board of Directors of
the Amalgamated Company shall be empowered to remove such difficulties as may arise
in the course of implementation of this Scheme and registration of new members in the
Amalgamated Company on account of difficulties faced in the transaction period.

(o) The equity shares of the Amalgamated Company issued in terms of this Scheme will
be listed and/or admitted to trading on the Stock Exchanges where the shares of the
Amalgamated Company are listed and/or admitted to trading. The shares allotted pursuant
to this Scheme shall remain frozen in the depositories system fill relevant directions in
relation to listing/trading are given by the relevant Stock Exchanges.

(p) The transfer of shares in the Amalgamating Company held by its shareholders is made in
consideration of the alloiment of shares of the Amalgamated Company.

PART Ill - REDUCTION OF CAPITAL OF THE AMALGAMATED COMPANY

18. Post allotment of shares by the Amalgamated Company in terms of Clause 18(a), the existing
shareholding of the Amalgamating Company in the Amalgamated Company shall be cancelled
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22,

without any further act or deed, in accordance with provisions of Sections 100 to 103 of the
Act and the order of the High Courts sanctioning the Scheme shall be deemed to be also the
order under Section 102 of lhe Act for the purpose of confirming the reduction. The reduction
waould not involve either a diminution of liability in respect of unpaid share capilal or payment
of paid-up share capital, and the provisions of Seclion 101 of the Act will not be applicable.
Notwithstanding the reduction in the equity share capital of the Amalgamated Company, the
Amalgamaled Company shall not be required to add "And Reduced"” as suffix to its name and
the Amalgamated Company shall carry on its old name.

PART IV — DISSOLUTION OF THE AMALGAMATING COMPANY

Upon the coming into effect of the Scheme, the entire share capital of the Amalgamating
Company shall, without any further act, deed or instrument, stand cancelled and the share
certificates representing such shares shall, without any further act, deed or instrument, be
deemed to be automatically cancelled, extinguished and of no effect and the the Amalgamating
Company shall, without any further act, instrument or deed, stand dissolved without winding-up.

PART V - OTHER TERMS AND CONDITIONS

Approval of Membaers of the Amalgamated Company

The Amalgamated Company undertakes that the approval of the members of the Amalgamated
Company of the Scheme shall be sought in a meeting of the members with voting occurring
through postal ballot and e-voling as required under the Act and the SEBI Circular. The
explanatory statement to the notice sent to the members for convening such meeting shall
provide all requisite details as may be material for the members to consider whilst voting on
the Scheme and shall enclose the joint valuation report obtained from BSH and Associates and
Price Waterhouse & Co., fairness opinion obtained from Axis Capital Limited, the Complaints
Report and the observation letters received from the Stock Exchanges as prescribed under the
SEBI Circular.

Acecounting Treatment

(@ The Amalgamated Company shall record the assets (including intangible assets, if any,
whether or not recorded in the books of Amalgamating Company) and liabilities of the
Amalgamating Company vested in it pursuant to the Scheme at their respective fair values
as per purchase method in accordance with Accounting Standard - 14 notified under
the Companies Accounting Standards Rules, 2006, as amended. Equity shares of the
Amalgamated Company held by Amalgamating Company shall not be recorded by the
Amalgamated Company as assets and shall be cancelled pursuant to Clause 19 of the
Scheme.

(b} The Amalgamated Company shall record issuance of shares at fair value and accerdingly
credit to its Share Capital Account the aggregate face value of the Equity Shares issued
on Amalgamation. The excess, if any, of the fair value of the equity shares over the face
value of the shares issued shall be credited to Securities Premium Reserve. The Securities
Premium Reserve so credited shall be available for issuance of bonus shares.

{c} Investnent in the share capital of the Amalgamating Company held by the Amalgamated
Company shall stand cancelled.

(d) To the extent that there are inter-company loans, advances, deposits, balances, unpaid
dividend or other obligations as betweenthe Amalgamating Company and the Amalgamated
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Company, the obligation in respect thereof will come to an end and corresponding effect

shall be given in the books of account and records of the Amalgamated Company as well

as Amalgamating Company for the reduction of any assets or liabilities as the case may

be and there would be no accrual of interest or any other charges in respect of such inter-
* cornpany loans, deposits or balances, with effect from the Appointed Date.

(e} Excess, if any, of the consideration, viz., fair value of new shares issued and cost of shares in
Amalgamating Company cancelled, over the fair value of Net Assels (including identifiable
intangible assets, if any) laken over and recorded and the face value of Amalgamated
Company shares cancelled will be recognized as Goodwill in accordance with AS 14.
In the event the result is negative, it shall be credited as Capital Reserve in the books of
account of the Amalgamated Company which shall be available {or issuance of bonus
shares. However, recognition for such intangible assets will be restricted to an amount that
does not create or increase any Capilal Reserve arising at the date of the amalgamation.
Fair value of new shares issued to the shareholder of Amalgamating Company, shall
be allocated to assets {including intangible assets, if any, whether or not recorded by
Amalgamating Company} and liabilities taken over and recorded by Amalgamated
Company on the basis of lheir fair values as on the Appointed Date based on the valuation
undertaken by Independent Valuer.

() The Board of Directors may adopt any other accounting treatment for the amalgamation
which is in accordance with Accounting Standards notified under the Companies
Accounting Standards Rules, 2006, as amended.

23. Conditions to effectiveness of the Scheme

(a) The Scherme is conditional upon and subject to:

() the Scheme being approved by lhe requisite majority of the members andjor creditors
of the Amalgamating Company as required under the Act and the requisite orders
of the High Courts, or dispensation having been received from the High Courts in
relation to obtaining such consent from the members and/or creditors;

(i) the Scheme being approved by the requisite majority of the members and/or creditors
of the Amalgamated Company as required under the Act, and the requisite orders
of the High Courts, or dispensation having been received from the High Courts in
relation to obtaining such consent from lhe creditors;

{iy the Scheme being approved by the majority of public shareholders (members) of
the Amalgamated Company (by way of voting through postal ballot and e-voting) as
required under the SEBI Circular, i.e. the votes cast by public shareholders in favour
of the resolution are more than the number of voles cast by public shareholders
against it;

{iv) receipt of in-principle listing approval from the Stock Exchanges for equity shares of
the Amalgamated Company issued in terms of this Scheme;

(v} receiptof approvalfromthe Foreign Investrment Promotion Board for the Amalgamated
Company to acquire shares of the Amalgamating Company (if required);

{vi) receipt of such other approvals and sanctions and approvals including sanction of
any Governmental Authority, lessor or contracting party as may be required by law or
contract in respect of the Scheme,;
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(b)

{c)

(vi) the High Courts having accorded sanction to the Scheme and if any modifications
have been prescribed the same being acceptable to both the Amalgamating
Company and the Amalgamated Company; and

(viii) the centified copies of the court orders referred to in this Scheme being filed with the
Registrar of Companies, Gujarat and lhe Registrar of Companies, New Delhi.

The Amalgamated Company (through its Board of Directors) and the Amalgamating
Company (through its Board of Directors) may waive compliance of any conditions
precedent to the effectiveness of this Scheme (as set out in Clause 23), as are capable of
being waived, only if, and to the extent, required by the other Party. Any such waiver shall
be binding on the Parties.

In case any of the conditions in the Scheme are not satisfied or waived, then the
Amalgamating Company and/or the Amalgamated Company shall be at liberty to withdraw
the Scheme.

Approvals and Consents

{a)

(b)

On the approval of the Scheme by the members of the Amalgamating Company and the
Amalgamated Company, if required, in accordance with Section 391(1) of the Act, the
members of these companies shall be deemed to have also resolved and accorded all
relevant consenis under the Act to the same extent the same rmay be considered applicable
in relation to the amalgamation set out in this Scheme and related matters.

It is clarified that notwithstanding the approval of the Scheme by the members of the
Amalgamating Company and the Amalgamated Company in accordance with Section
391(1) of the Act, lhe Amalgamated Company shall, in terms of the SEBI Circular, require
the Scheme to be approved by majority of the public shareholders (members} of the
Amalgamated Company.

Dividend

(a)

(b)

{c)

The Amalgamated Company and the Amalgamating Company shall be entitled to declare
and pay dividends, whether interim or final, to their members in respect of the accounting
period prior to the Effective Date.

The holders of the shares of the Amalgamated Company and the Amalgamating Company
shall, save as expressly provided otherwise in this Scheme, conlinue to enjoy their existing
rights under their respective articles of association including the right to receive dividends.

It is clarified that the aforesaid provisions in respect of declaration of dividends are
enabling provisions only and shall not be deemed to confer any right on any member of
the Amalgamating Company and/or the Amalgamated Company to demand or claim any
dividends which, subject to the provisions of the Act, shall be entirely at the discretion of
the Board of Directors of the Amalgamated Company and/or the Board of Directors of the
Amalgamating Company, and subject to the approval, if required, of the members of the
Amalgamating Company and the Amalgamated Company respectively.

Applications

(a)

The Amalgamating Company and the Amalgamated Company shall make necessary
applications before the High Courts for the sanction of this Scheme under Sections 391 to
394, Section 100 and other applicable provisions of the Act.
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28.

(b)

The Amalgamated Company shall be entitled, pending the sanction of the Scheme, to
apply to any Governmental Authority, if required, under any law for such consents and
approvals which the Amalgamated Company may require to carry on the business of the
Amalgamating Company.

Modilications to the Scheme, Withdrawal of the Scheme and Other Matters

The Amalgamating Company {by ils Board of Directors) and the Amalgamated Company (by its
Board of Directors), may, in their full and absolute discretion, jointly and as mulually agreed in
wriling:

(@)

(b}

()
(d)

assent to any alteration(s) or modification(s) to this Scheme which a High Court and/or
any other Governmental Authority may deem fit to approve or impose, and/or effect any
other modification or amendment jointly and mutually agreed in writing, including, without
limitation, any modifications to the accounting treatment set out in the Scheme due fo the
International Financial Reporting Standards being made applicable to the Companies or
to the matters set forth in this Scheme, and to do all acts, deeds and lhings as may be
necessary, desirable or expedient for the purposes of this Scheme;

give such directions (acting jointly) as they may consider necessary to settle any question
or difficulty arising under the Scheme or in regard to and of the meaning or interpretation of
this Scheme or implementation hereof or in any matter whatsoever connected therewith, or
to review the position relating to the satisfaction of various conditions of this Scheme and
if necessary, to any of those (to the extent permissible under law and subject to requisite
approval of the High Courts);

withdraw this Scheme prior to the Effective Date in any manner and at any time; or

determine jointly whether any asset, liability, employee, legal or other proceedings pertains
to the Amalgamating Company or not, on the basis of any evidence that they may deem
relevant for this purpose.

When the Scheme comes into operation

The Scheme set out herein shall be effective from the Appointed Date but shall be operalive
from lhe Effective Date.

(a)

(b)

(c)

The Scheme set out herein shall be effective from the Appointed Date but shall be operative
from the Effective Date.

With effect from the Effective Date, the Amalgamated Company shall carry on and shali be
authorized to carry on the businesses of the Amaigamating Company. For the purposes of
giving effect to the order of the High Courts under Section{s) 391 to 394, Section 100 and
other applicable provisions of the Act, approving the Scheme, the Amalgamated Company
shall at any time pursuant to such orders be entitted to get the recordal of the change in the
legal right{s) upon the amalgamation of the Amalgamating Company in accordance with
the provisions of the Section(s) 391 to 394 of the Act. The Amalgamated Company is and
shall always be deemed to have been authorized to execute any pleadings, applications,
forms etc. as may be required to remove any difficulties and carry out any formalities or
compliance as are necessary for the implementation of the Scheme.

The Amalgamated Company shall be entitled to, amongst other, file/ or revise its income
tax returns, TDS returns, weallh tax returns and other statutory returns, if required, credit
for advance tax paid, tax deducted at source, claim for sum prescribed under Section
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43B of the Income Tax Act on payment basis, claim for deduction of provisions written
back by Amalgamated Company previously disallowed in the hands of Amalgamating
Company under the Income Tax Act, credit of tax under Section 115JB read with Section
115JAA of the Income Tax Act, credit of foreign taxes paid/ withheld etc., if any, pertaining
to the Amalgamating Company as may be required consequent to implementation of this
Scheme, Likewise the Amalgamaled Company shall be entitled to file/ or revise its income
tax returns, TDS returns, wealth tax returns and other statutory returns as may be required
under the respective statute.

Severability

If any part of this Scheme is found to be unworkable for any reason whatscever, the same shall
not, subject to the decision of the Amalgamating Company and the Amalgamated Company,
affect the validity or implementation of the other parts and/or provisions of this Scheme.

Cosls

Subjectto the provisions of Clause 31 of the Scheme, all costs, charges and expenses (including,
but not limited to, any taxes and duties, stamp duty, registration charges, etc.) of /jpayable by the
Amalgamating Company and the Amalgamated Company in relation to or in connection with the
Scheme and incidental to the completion of the amalgamation of the Amalgamating Company
with the Amalgamated Company in pursuance of the Scheme shall be borne and paid by the
Amalgamated Company.

Long Stop

In the event that this Scheme fails to take effect within such period or periods as may be decided
by the Amalgamating Company and the Amalgamated Company, this Scheme shall stand
revoked, cancelled and be of no effect and become null and void, and in that event, no rights
and liabilities shall accrue to or be incurred inter se between the parties or lheir members or
creditors or employees or any other person. In such case, each of the Amalgamaling Company
and the Amalgamated Company shall bear its own costs and expenses or as may be otherwise
mutually agreed.
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Ref: DCSIAMAL/RT/24{1)/248/2013-14 September 17, 2013

The Company Secrelary
Ambu)a Ceaments Limited.
P. 0. Ambujanagar,

Taluka Kedinar, Junagadh ,
Gularat 362715

Dear Sir;

Sub: Observatlon lelter regarding the Scheme of Amalgamation of Holclm (India)
Private Limlted with the company. .

We refer to your draft Scheme of Arrangement undar Sacllons 391 to 384 of the Companles Act,
1958 Involving Scheme of Amalgamation of Holelm (Indla) Private Limited with the company.

The Exchange has noted the confirmation given by lhe Company stating thel ihe scheme doaes
not In any way violate or overide or clrcumscriba the provisicns of lhe SEBI Agl, 1992, the
Securities Contracls (Regufalion) Act, 1958, the Depositorlas Acl, 1996, tha Companles Act,
1956, tha rules, ragulatlons and guldelines made under these Acls, and lhe provisions of the
Lisling Agreamant or the raqulremenls of BSE Limltad (BSE).

As required under SEBI Circular No.CIR/CFD/DIL/5/2013 daled February 4, 2013 & SEBI Clrcular
No.CIR/CFDIOIL/E/2013 dated May 21, 2013; SEBI vide the e-mell daled Saptember 16, 2013
has given the foliowing comment(s) on the drall schema of arrangement:

a) " amalgamation of HIPL Into ACL Is & two part transaction, the first part is paymant of
cash consideration of Rs.3500 crores approximately (pago 7 of the draft schema of
arrangemant) ihrough agreoment dated July 31, 2013 and the second part Is through
the draft scheme of arrangement. Furiker, the agreement dafed July31, 2013 shall not
be acted upon unloss the draft Scheme of Arrmngement Is approved as Is evidant from
the terms of cleuse 5 of the sald agreemaent and submitied by tho company vide lettor
dated August 30, 2013 forwarded by NSE vido leftar dzfad September 02, 2013,

b} “the company sheli duly comply with varfous provisions of the Clrcular.”.

g) *in the Interast of the minority shareholders and Investors at fargo , the agroemont
datod july31, 2013(as montlonad in page 7 of the draft scheme of arrangemant), hag
hean ireatod as a pert of ihe draft schemo of srrangemont for tha purpose of
compliance with SEB! Circular CIR/CFD/DIL/S/2013 daled Fabruary 4, 2013 and
clariffcatory Clrcular CIRICFD/DIL/&/2013 dated May 21, 2013.Accordlngly, Fara 7 of
clrcular datad May 21, 2013 shall elso be complled with separately for iha sald
agrooment datad July 31, 2013 end the draft scheme of Arrangemant.

d) “the company shall duiy comply with all tho requirements as per Part A, Annexure 1of
tha Clrcular CIR/CFD/DIL/5/2013 daled Fobruary 4, 2013 and elerificatory Circular
CIR/CFD/DIL/8/2013 dated May 21, 2013,

e} "the Compeny s advised that alf the Information submittad by It Including summary
workings fo the valuotion report sre disseminetad from tho data of this feltor on the
wabsita of tha company along with verfous documonis submitled pursuant to the
clrcufar.

SENSEKR India's index the world tracks
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1) “the company shall bring tho abeve commonis to the nctice of the Hon'ble court
appropriately.

Accordingly, wa hereby convey Exchange's "No-oblectlon® wilh limited rafarence to those malters
having bearing on [lsting/ dellsting/ conlinuous listing requirements wilhin the provislons of tha
Listing Agreammant, so as {o enable you to fila the scheme with the Hen'ble High Court.

Further YOI..I are also advised to bring the conlents of this ietier to the notice of your sharsholders,
all ralevan! authoritles as deemed fit, and also In your applicallon for approval of ihe schemne of
arrangerment.

The Exchange ressrves Iz right 1o wilhdraw Ite No-obJectionfapproval al any slage If the
informalion submilled to the Exchangs is found to ba Incomplete f Incorrect f misleading J {else er
for any conlravenllon of Rules, Bye-laws and Ragulations of the Exchange, Listing Agreement,

GuldelinesiRegulations Issued by statutory autharillas.

Jayesh Ashtekar Bhuvana Sriram
Manager Depuly Manager

Youra fgjlhlully,

SENSEX India's index the world tracks
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Annexure IV

& NATIONAL STOCK EXCHANGE NIFT‘*//{
OF INDIA LIMITED O

Septemnber 17, 2013
Ref: NSELIST 216257

The Company Scerelary
Ambja Cements [anited
Flegant Business 1'urk

[} Blawk, MIDC Cross Roal IV
Andheri Kurla Read,

Andheri {Last)

Mumbai - 400 059,

Kind Aten.: Mr. Rajiv Gandhi
F¥ear Sir,

Sub.: Olscrvation letter for Schieme of Amalgamation under scctions 391 to 394 read with
scction 100 nnd other applicable provisions of the Companles Act 1956 nmongst oleim (India)
Private Limited and Ambujn Cements Limited and their respective sharcholders nnd creditors,

We are in receipl of Lhe draft Scheme of Amalgamation under sections 391 to 394 read wilh sechon
100 apd ather applicable provisions of the Campanies Act 1936 amongst Holeir (huding Private
Limited and Ammbuja Cenrenis Limited and their seapeetive sharehelders and crediton,

W2 have perused the draft Scheme of Aalzamation ond the related documenis details submitted By
Ambuja Cemenis Limited including the canfirmation of the Company Seeretary that the Schee »o
-ubmitted does not 1o any way vielate, aver-ride or circumacnbe the provisions of Sevurilies Laws ar
the Stock Fxclange reguirements,

Pursuaut to SE31 Cireular No, CHIRCEDILA5- 281 3 datedd Februany 113, 2013 and $EB1 Cireular na,
CIR-CID DIL:$-2013 dated May 21, 20131 SEBI vide its bener dnted Seprember 16, 2013 las viven
(whoning eomments on ke draft seherne of anmlgamanon:

a} In the interest of minority sharchalders ond the investors at lorge. the agreenwent dated
July 31, 2013 (as mnentioned in Page 7 of drfi Scheme of Arrangemunt), has bren treated
“ns 0 part_of draft Seheme of Arrangement” far the pupnse ol compliance with SEBI
Circulor CIR/CFD/DIL/S 3013 dated February 4, 203 and clarificartory Circular
CIR:CFDIDIL S 2013 dated May 21, 2013, Accordingly, Para 7 of Circular dated May
21, 2013 shnlt alsa he camplivd with separately for the said agreement dated July 31,
2013 and the dratt Schieme of Ammangemunt.

b The company would be required 10 comply with all requirements us per Pamm A, Annexuore
[ ol 1he Circular CIRACFDDIL5-201 3 duted February 4. 2013 and ¢lanicaory Circular
CIR/CFD DI 82013 dated May 21, 2013,

SriTenge Flaze, Qandra Kurta Comp're Dang-aafl Moambe SOC0SE Pz g v Tel =9 52 FOAPRIRRTNE, JA5GEL4E = Tav =30 23 CaivdTIN 09
L-mal . cmiltBEnEe £G4 ¢ WD uite Aow 1endd o
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Conhinuatisa Skeel

£} The intormation submitted vide varous leters from ACL including summary workings
1o valuation repont are disseminated from the date of this letter on the website of the listed
company along with various decuments submitied pursuant to the Circular.

d} To cnsure that the obove commems are brought o the notice of lien'ble Court
appropriutely.

Avcenlingly, we do hereby convey outr *Na-Ohjechon® with limited reference o those matters baving
a bearing on listing / delisting / continuous listing requirements within the provisions af the Listing
Agreement, sn as to enable the Company 10 file tlie Scheme with the Han®ble igh Coun.

Huwever. the Exchanpe resenves its right to withdraw rhis No-objection approval at any stage if the
informarinn submitred 1o the Exchange is found to be incomplete / incomest / misleading .’ {alsc or for
any contravention of Rules, Bye-luws and Regulations of the Exchange, Lisung Aprcemnent.
Guidelines - Regulations issued by slatutory autheritics.

Yours foutbfully.

For National Stock Exchange of India Limited
N
fade) [CH

Kamlesh Patel
Maneger
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Annexure Il

Ambuja

Rel. cement 23" Auguslt, 2013
To .
1. | National Stock Exchange of India Ltd. [2. | BSE Limited
! Exchange Plaza, 57 Floor Cuorporale Relationship Departmant
Plot No. C/1, G Block Phircze Jeejeebhoy Towers
i Bandra — Kurla Complex Dalal Sireet
Bandra {(East) | Fort
Mumbai ~ 400 051 i Mumba — 400 001
i _| NSE Scrip Code: AMBUJACEM BSE Scrip Code: 500425
Dear Sir,

Re: Schamo of Amalgamation botwean Holelm {India) Private Limlted, Ambuja Cemeonts
Limited and thair respeclive shareholders and creditors under Seclions 391 to 394,
read with Soction 100 and other applicable provisions of the Companies Act, 1956
&

Ro: Our application under Clauge 24{f) of the Equity Listing Agreement datad August 1,
2013
&
Re:  Securilins and Exchango Board of India circular number CIRICFD/OILIS/2013 dated
February 4, 2013 (“SEBI Feb 4 Circular’) read with clrcular  number

CIR/ICFD/DILIAI2013 dated May 21, 2013
&

Re: Complaints Report

We refer to our letter dated August 1, 2013, submitling our application under Clausa 24(f) of the
equity hsting agregment.

1. In accordance with Clause 5.15 of the SEBI Circular dated February 4, 2013, wa hereby
confirm (hat we have not received any complainls (either al our Registered Office or our
Carparate Qlflice or through e-mail), We furlher hereby confirm that our Reglstrar and Transfer
Agenl. Sharepra Services {India) Pvi. Lid., has alsc not received any complaints in this regard.

2. “We furiher confirm thal we have not been forwarded any complaints by \he Navonal Slock
Exchange of India Limited, BSE Limiled or the Securilles and Exchange Board of India in this
regard.

3. We arc hereby enclosing the complaints report indicating NIL complainis received on the draft
scheme submitted wilh the application referred to at paragraph 1 above.

4. The comploints report will alsa be uploaded on lhe website of the Company, at
hitps:fiwww.ambujacement.com/scheme_amalgamation.php, as required under Clause 5 11 of
the above menlioned SEBI Circular.

Thanking yau,

Yours faithfully,
For AMBUJA CEMENTS LIMITED

oy v 2 L1 .

W Lyl
Rajiv Gandhi )
Company Sccratary and Compliance Officer

Encl,: afa

AVBUJA CEMENTS LIMITED
Lo an: Synngss Park, WIOC Cruxy Roed "B, Cff A-ahen - durs Acad, Ardnan (B}, Mumsu - 400 059
Tal [91:32) €016 0027 4000 TON0, FAx %507 GE1B 7711 4 2065 F711
Rt S 20 ATSoa Magdr Tukaa s Roelar, Dt - Jurazads Goamal
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Ambuja
Cement

Complaints Report

{From August 1, 2013 to August 22, 2013)

Part A
Sr. Particulars ' Number !
No.
1. | _Number of complaints received directly k] NI !
2. | Number of complaints forwardad by Slock oxchanges NIL :
3, | Total Number of complainis/comments received (1+2) NIL !
4. | Number of complaints rasolved I Mat Applicable |
5. | Number of complainls pending Not Appllcable |
Part B
Sr. Nama of complainant . ‘Date of Status
. No. | Complaint {Rosolved/ pending)
L+ 1 NI I Not Applicabie Nol Applicable . -
2. NIL 1 Not Applicable Not Applicable .
= L NIL | Not Applicable Nol Applicablo
Thanking you.
Yours faithiully,
For AMBUJA CEMENTS LIMITED d;}':;;
= ﬁ”"‘?‘:“ ’ :a\
ST o ; 3 P
e w 7.
—_ e S ¥ L

Rajlv Gandhi =
Company Secretary and Compliance Officer

AMAUIA CEMERTS LIMITED

Elogars Bur riss Pame, M DD Crpss Foad B O Andbes - e Nead, Anghed 157 L, - 00

Tol L35 GE1E 00D S08E TOCD, Fae: [31-22 6506 TI1 1 4165 77"
Nagd O 0 O Ambyla Naght, Taked - Koderar (ral o durazazh Guurel
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Ambuja
Cement

AMBUJA CEMENTS LIMITED
Regd.Oftea : PO. Ambujanagar, Taluka-Kodinar, Dist. Gir Somnalh, Gujaral-362 715
Corparate Office : Elegant Business Park, MIDC Cross Road *B', Off Andheri-Kurla Road, Andheri {E), Mumbai - 400 059

19th October, 2013

Dear Shareholders,

We refer to the Notice of the Postal Ballot dated 15" October, 2013 sent earlier. Due to oversight
the Joint Valuation Report and Fairness Opinion referred as Annexure VI and Annexure VIL al
Point No.20 of the Explanatory Statement were left out while sending the Postal Ballot Notice to
the Shareholders.

We are now enclosing herewith the said Joint Valuation Report as Annexure V| and Fairmess
Opinion as Annexure VI for your consideration.

Inconvenience caused is deeply regretted.

Yours faithfully,
For Ambuja Cements Limited

R nr2=
Rajiv Gandhi
Company Secretary



Joint recommendotion of the exchange ratip for the proposed merger of HIPL into ACL

Private and confidential

B S R and Associnles Price Watcrhouse & Co.
Charlercd Accouniants Chartered Accountanls
Lodha Excelus, 15t Floor 252, Veer Savarkar Marg
Apollo Mills Compound Shivoji Park

N.M.Joshi Marg, Mahalaxmi Dadar

Mumbai —~ 40001 Mumbai — 400 028

The Board of Direclors The Board of Direciors
Holclm {India) Private Limlted Ambuja Cements Limited
Suite 304, DLF South Counl 106, Maker Chamber I11
Sakel District Centre Marimen Point

Delhi — 110017 Mumbai — 400 021

22 July 2013

Sub: Recommendation of exchange ratlo for the proposed merger of Holeim (Indin) Private
Limited into Ambujn Cements Limited (“the Transaclion)

Dear Sirs,

Wereler lo:

a) the engapement letier dated 11 July 2013 with B S R and Associates (“BSR") wherein Holcim
(India) Private Limited (“HIPL") and Ambuja Cements Limited (“ACL") (lereinafter together
referved (o as “Clients”, the “Companies” or *“You'') have requesied BSR ta recommend an
cxchange ratic (“Exchange Ralio”) For the proposed merger of HIPL into ACL;

b) the engagement leticr dated § July 2013 with Price Waterhouse & Co. ("PW&Co") wherein
HIPL and ACL have requested PW&Co to recommend an Fxchange Ratio for the proposed
merger of HIPL into ACL.

BSR and PW&Co arc colleclively referred to as the “Valuers™ or "we™ or “us”™. and individually
referred to as “Voluer" in this joint Exchange Ratio Report (“Valuation Report™).

SCOPL AND PURPOSE OF THIS REPORT

We understand that the Board of Dircctors of the Companics propose to merge HIPL into ACL,
with effecl from the Appointed Date of } April 2013 (“the Trensaction™). This is proposed to be
achieved by way of a scheme of amalgamation under Section 391 — 394 ol the Companies Acl,
1956. As part of the proposed merger, HIPL will cease to exist and as consideration for their equity
shares in HIPL, the shareholders of HIPL will be issued equily shares of ACL.

BSR and PW&Co have been requested by the Board of Dircctors of the Companies 10 subniit a
report recommending an Exchange Ratio, as at dale of this repor (*Valuation Date™), in connection
with the Transaction. This Valuation Report may be placed before the audit committee, as per SEBI
Circular CIR/CFD/DIL/5/2013 dated 4 February 2013, as amended by CIR/ CED/DIL/E/2013 dated
2t May 2013 and, to the exent mandatorily required under applicable laws of India, may be
produced before judicial, regulatory or government authoritivs, in connection with the Transaclion,

The Valuers have been appointed severally and not jointly and have worked independently in theis
analysis and after arriving at a consensus on Exchange Ratio, are issuing this Valualion Report.

b

Annexure VI




Jolnt recommendation of the exchange ratio for (he proposed merger of LIIPL into ACL

Private and confidential
22 July 2013

This Vahuation Report is subject 1o the scope, assumptions, exclusions, [imitations nnd disclaimers
detailed hereinafter. As such the Valuztion Reporl is 1o be read in totality, snd not in parts, in
conjunction with the relevant documents referred 10 (herein.

SOURCES OF INFORMATION

In connection with preparing this Valvation Report, we have received the following information
fram the management of the Companics (“Management™):

« Audited financial statements of HIPL for the year ended 31 Decomber 2012,
s Unaudited/ provisional results of HIPL for the 3 months period eaded 31 March 2013;

s Auditad financial statements of ACL and ACC Limited (“ACC™) for the peried from | January
201010 3] December 2012;

e Unnudited/ provisional results of ACL and ACC for the 3 months peried ended 31 March 2013;

+  Financial prajections of ACL and ACC, nlong with the underlying assumptions, for the period |
January 2015 to 31 December 2020, as provided to us by e management of ACL and HIPL
respectively (collectively referred to os “Financial Projections™);

s mafl Scheme of Amalgamation (“Scheme');

¢ Inierviews and discussions wilh the Manapenient to augment our knowledge of the vperations
of the Companies. Qther information, explanations and representations that were requited and
provided by the Management; and

s Such other analysis, reviews and inquirics, as we considered necessary.

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

Provision of veluamion opinions and considerztion of the issucs described herein are nreas of qur
regular practice. “'he service dees not represent accounling, assurance, accounting/ fax duc
diligence, consulting or tnx related servi¢es that moy othenvise be provided by us or our affilintes.

This Valuation Repon, its contents and the results heroin are specific to i) the purpose of valuation
agreed as per ihe terms of our engngement; (if) the date of this Valuation Report and {iii) are based
on (he balance sheel of the Companics as ar 31 December 2012. The Manngement has represcnted
tha the business activities of HIPL, ACL and ACC (‘together referrad to as *Specified Companies')
have been carried out in the normal and ordinary course belween 31 December 2012 and the
Valualion Date and that no material adverse change has occured in their respective operations and
financinl position between 31 December 2012 and the Valuation Date.

A valuation of this nature is necessarily based on prevailing slock market, nancial, economic and
other conditions in general and industry trends in particular as in effect on, and the information
made available to us as of, 1he date hereof. Events occurming after the date hercol may offect this
Valuation Report and the assumplions used in preparing it, and we do not assume any obligation to
update, revise or reaffinmn this Valuation Report.
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Joint recommendalion of the exchange ratio for the proposed merger of HIPL into ACL

Private and confidential
22 Suly 2013

The recormmendation rendered in this Valuation Report is based upon information received [rom
the Companies till 20 July 2013 and other sources and the said recommendalion shall be considered
10 be in the nature of non-binding advice (our recoinmendation will, iowever, nol be used for
udvising anybody to take buy or seli decision, for which specific opinion needs to be taken from
expert advisors). Further, the deferminalion of exchange ratio is not a precise science and the
conclusions urrived al in many cases will, of necessity, be subjective and dependent on 1he exercise
of individual judgement. There is, (herefore, no indisputable single cxchange ratio. While we have
pravided our recommendation of the Exchanpge Ratio based on the information available to us and
within the scope and constmints of aur engagement, others may have a difTerent opinion as to the
Exchange Ralio of the equity shares of HIPL and ACL. You acknowledee and agree that you have
the final responsibility for the determination of the Exchange Ratio at which the proposed merger
shall take place and {octors other than our Valualian Report will need to be ken inta account in
determining the Exchange Ratio; these will include your own assessment of the proposed
Transaction end may includc the inpur of other professiona! rdvisors.

In the course of the engagement, we were provided with both written and verbal information,
including markel, financial and operaling data.

In nceordance with the lerms of our respective enpgagements, we have assumed and relic upan,
withoul independent verification, (i} the accurmcy of informalion made available 1o us by the
Companies and (ii) the accuracy of the information (hal was publicly available, and formed
substantial basis for this Vatuation Report. We have not carried out n due difigence or audit of the
Specified Companics, nor hove we independently investigoled or othervise verified the data
provided by (he Companics. We arc not legal or regulalory advisors with respect to legal and
regulatory matters for the Transaction. We do not express any form of assurence that 1he financizl
infermation or ollier information as prepared and provided by the Companies is accurate. Also, with
respecl 10 explanations and informartion sought from the Companies, we have been given to
undersiand by the Companies that they have not omitted any relevant and material factors and that
they have checked the relevance or materiality of any specific informalion to the present exercise
with us in case ol any doubt. Accordingly, we do not express any apinion or offer any form of
assurance regarding its accuracy and completeness.

Our conclusions arc based on these assumplions and infonnation given by/ on behalf of the
Companics. The respective management of the Companies have indicated 1o us thal they have
undersload Lhal any omissions, inaccuracics or misstalcments may muaterially allect our valvation
analysis/ results. Accordingly, we assume no respensibility for any emors in the information
furnished by the Companies and their impact on the Valualion Reporl. However, nolling has come
to our aticntion to indicate thas the informalion provided was materially mis-staled/ incorrect ar
would not afford reasonable grounds upen which to basc the Valualion Report. We do not imply
and il should not be consurued that we have verified any cf the information provided to us, or that
our inquiries could have verified any matter, swhich a more exlensive examination might disclose.

In no cvenl shall we be [iable for any loss, damages, cost or expenses arsing in any way from
fraudulent octs, misrepresenintions or willful defzull on pad of the Companis, their directors,
employees or egents. In no circumslances shall the liability of a Valuer, ils partners, its directors or
employess, relating to the services provided in connection with the engagement set ot in this
Valuaticn Report shall exceed the amount paid to such Valuer in respeci of the fees charged by it for
Lthese services.
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Joinl recommendation of the exchange ralio for tlie proposed merger of HIPL into ACL

Private and confidential

22 July 2013

The Valualion Report ussuines thal the Specified Companies comply [ully with relevant laws and
regulations applicable in all its arcas of opemtions imless otherwise stated, and that the Specitied
Companies will be managed in 8 competem and responsible manner. Further, exeept as specifically
stated 1o the contrary, this Valuation Report has given no consideraticn to matters of a legal naluce,
including issues of legal title and compliance with local laws, and [itignifen und other conlingent
liabilities that are not recorded in audited balance sheet of the Specified Companies. Our conclusion
of value mssumes that the assels and liabilities of (he Specificd Companies, reflected in their
respective latest balance sheets remain imact as of the Valuation Repori date.

This Yaluation Report does not address the relalive merils of the Transaction as compared with any
alher aliemative business (ransuaclion, vr other altecnatives, or whether or not such alternatives
could be achieved or are nvailable. We undersiand from the Scheme that ACL proposes o acquire
cortain cquity shares of HIPL from Holderind Investments Limited ("HIL’), prior 1o the
consumimntion of the Transaction. This Valualion Report and our recommendation of Exchange
Ratio lerein is based on the premise that the aforementionzd acquisition of equity shares of HITL

by ACL from HIL, shall be carried out at a price within the vatue range recommended by BSR, and
PW&Co, in their respeetive reponis of even date for vatuation of equity shares of HIPL.

No investigation of the Specificd Companics claim 10 title of assets has been made for the purpose
of this Valuation Report and the respeclive Company's claim to such rights has been assumed (o be
valid, No consideration has bezn given Lo liens or encumbrances against the assets, beyond the
loans disclosed in the accounts. Therefore, no responsibility is assumed for matters of a legal
nsfure.

The lee for this engagement is not conlingent upon the results of the Yaluation Repori.

We owe responsibility to only the Board of Ditectors of the Companies which have retained us, and
nobody else. Each of us have been appointed severally and not joinlly and we will nof be liable for
any losscs, claims, damages ar lishilities arising out of the actions taken, omissions of Lke ofher. We
do not sccept any liability 10 any third parly in relation to the issue of this Valuation Reporl. This
Valualion Reporl is not a substitutc for the third parly's own due diligence/ appraisal/ enquirics/
independent advice that the third party should undenake for his purposc. 1t is understood that Lhis
analysis docs nol represent a faimess opinion.

This Valuation Repart is subject to the Jaws of India.

Neither the Valuation Report nor ils contents may be referred to ar quoled in any registretion
slatement, prospectus, offcring memorandum, annual repert, loan agreement or cther agrecment,
Fuciher, it cannot be used for purposes other than in connection with the Transaclion, without our
prior written consenl. In nddition, this Valuation Report does not in any manner address the prices
at which equity shares will irade following consummation of the Transaction and we express no
opinion or recommendation as to how the shareholders of gither Commpany should vole at any
shareholders' meeting(s) to be held in cannection with the Transaction.

BACKGROUND OF THE SPECIFIED COMPANIES

Holcim ([ndia) Privale Limited

HIPL is o wholly owned subsidiary of Holderind Investments Limited (“HIL"). HIP1. was formed

[0 act s an investment company for downstream investment in cement manufacturing ventures in

India
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Joint recommendation of the exchange ratio for the proposed merger of HIPL into ACL

Private and confidential
22 July 2013

As at date, HIPL holds 150,670,120 equily shares of face value INR 2 each in ACL {constituting
-9.76% of ACL's paid up share capital) and 93,888,120 equily shares of [ace valug TNR 10 each in
ACC (constituting ~50.01% of ACC’s paid up share capiral), Apart from these investments. HIPL
does not have any other significnnt operations/ assets.

As at 30 Junc 2013, the paid up equily share capital of HIPL consists of 5,690,385.095 equity
shares of face value of INR. 10 each and its shareholding paltern is as follows:

Details of sharcholder % shareliolding |
Haolderind Investments Limited 100.00*
Toial 100,00 |

Source: Munagement af HIPL
* | equity share held by Dinesh Kothari for beneficinl interest ol HIL

The management of HIPL represenied that HIPL does noi have any outstanding warrants/ oplions.
as al the date.

Ambufa Cements Limited

ACL. incorporated in 1981, is a leading cement manufacturer in India with an installed cement
manufacturing capacity of ~27.45 million toanes per annuni It has five integrated cement
manufzcturing plents and cight cement grinding units across India. The equity shares of ACL are
listed on the National Stock Exchange of India Limiled (“NSE") and BSE Limited ("BSE"). lis
Global Depositery Receipts are listed on the Euro MTT Platform of the Luxembourg Stock
Exchange.

The consolidated reported net tumover and earnings before inlerest, tax, depreciation and
amortizztion {“EBITDA™) of ACL for the year ended 31 December 2012, were INR (01,435
million and TMR. 28,219 million, respectively.

As at 30 June 2013, the paid up equity share capilal of ACL consisis ol [,543,763.286 equity shares
of face valuc ol TNR 2 cach and its sharcholding pattern is as follows:

Category % sharcholding
Promaotet and Pramoter Group 50.55
Institulions 38.95
Non [nstitutions 524
Custadians 2.26
Total 100.00

Source: Management of ACL

The management of ACL represented thal fully diluted equity share capita! of ACL as at date (ofler
considering conversion of oulsianding warrants, employee stock options and shores kept in
abheyance) is 1,552,660,231 equity shares of [nce valus INR 2 cach.

ACC Limited

ACC, incorporated in 1936, is a leading cement manufacturer in India with an installed cement
manufacturing capacity of ~30 million tennes per annum. It has |7 cemenl faclgries and more 1hnn
40 ready mix concrete plants. The equity shares of ACC are listed on the NSE and BSE,




Joinl reecommendation of the exchange ratio for the proposed imerger of HIPL inio ACL

Private and conlidential
22 July 20153

The consolidated reported net wurnover and EBITDA of ACC for the year ended 31 December 2012
were [INR 116,215 million and INR 24,599 million, respectively.

A3 al 30 June 2013, the paid up equity share capital of ACC consisls of 187,745,356 equity
sheres of face value of INR. 10 each and its shareholding partern, is as fallows:

Category % slareholding
Promoter and Promoter Group 50.30
Tnstitutions 31.15
Non Instimtiens 18.34
Cusiodians 0.21
Totzl 110.00

Source: Management of HIPL

The management of HIPL represented Lhat fully diluted equity share eapital of ACC as at date (nRer
considering shares kepl in abeyance} is 188,228,328 cquity shares of face valuc INR 10 each.

APPROACH - BASIS OF AMALGAMATION
The proposed Transaction conlemplates the merger of HIPL inlo ACL purseant to the Scheme,

Armiving at the exchange ratio of equity shares for lhe merger of HIPL into ACL would require
determining the value of the equity shares of HIPL in terms of the value of the equity shares of
ACL. These values sre o be determined independently but on a relative basis, and withoul
considering the curreni Transaction.

HIPL is an investment company and holds investment in equity shores of ACC and ACL. Apart
from these investments, HIPL does nol have any other signification operations/ assels. Considering
the aforementionsd, equity value of TIIPL has been arrived at on o 'sum of paris” basis, cansidering
value of its investments in equity shares of ACC, ACL and book volue of olher assels and
lighililics.

There are several commonly vsed and accepted methads for delermining the value of the equity
sharcs of a company, which bave been considered in the present case, to the extent relevant and
applicable, for valuing underlying investments in ACL and ACC, including:

Comparable Companies' Multiples method

Market Price method

Discounted Cash Flow method

Net Assel Value method

L

[t should be understood that the valualion of any company or its assets is inherently subjective and
is subject to certajn uncertaintics and conllngencies, all of which are difficult 1o predict and are
beyond our control. In performing our analysis, we made numerous assumptions with respect lo
industry performance and general business and economic conditions, many of which are beyond the
contrel of the Companies. In addition, this valnation will fluctuate with changes in prevailing
markel conditions, the conditions and prospects, financial and otherwise, of the Companies, and
other factors which generally influence the valuation of companies and their assets.

The application of any particular mcthod of valuation depends on the purpose for which Lhe
valuation is dome. Our choice of methodology of valuation has been armived at using usual and
conventional methodologies adopted for transactions of a similar pawre and our reasenable
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Joint recommendztion of the exclanpe ratio for the proposcd merger of HIPL inte ACL

Private and confidential
22 July 2013

judpmmeny, in an independent and bona [ide manner based on our previous experienve of
assignments of a similar nature.

Comparable Companies’ Multiple ("CCM")

Under this method, value of Lhe equity shares of a company is arrived al by vsing multiples derived
from valuations of comparable companies or comparable transactions, as menifested through stock
market valuations of listed eompanies and the transaction valuation. This valuation is based on the
principle that market valuations, taking place between informed buyers and informed sellers,
incorporate 21l factors relevant to valuation, Relevant multiples need to be chosen careflully and
adjusted for differences belween the circumstances.

We have used the profitability based valuation mulliple of comparable listed companies for the
purpese of our analysis. We hove not used the comparable transactions aralysis as transaction
multiples may include acquirer specified considerntions, synergy benefits, control premium and
minority adjustments.

Operating EBITDA of ACL and ACC has been computed considering their performance for trailing
twelve months ended 31 March 2013 and adjustments, as appropriate, for non-operating incame
and expenses. To arrive ar the rotal value available 1o the cquity sharcholders for ACL and ACC,
valug amved as above under CCM method is adjusied, as apprapriate. far cash and cash equivalent,
borrowings, cash reccivoble on exercise of outstanding warrants and options, contingent liabilities
and other matters. The Iotal value of equity is then divided by fully diluted equiry shares
(considering conversion of warrants and options and shares kepl in abcyance, as appropriatc) 1o
arrive at the vaiue per equity share.

Market Price Method

The market price of an equity share as guoted on o stock exchange is normelly considered as the
value of the equity shares of that company where such quotations are arising from the shares being
regularly and freely traded in. Further, in the casc of a merger, where there is 2 qucestion of
evaluating the shares of one company against those of another, the volume ol transactions and the
number of shares available for treding on the stock exchange over a reasonable period would have
10 be ol a comparable standard.

[n 1he pregent case, the equity shares of ACL and ACC are listed on the NSE and BSE. The volume
weighted share price of ACL and ACC over an appropriate period has been considered lor
delennining the value.

Discaunted Cash Flows ("TNCF") Methad

Under the DCF method, the projected free cask flows to the fimy are discounted at the weighted
average cost of capilal. The sum of the discounted value of such free cash flows is the value of the
firm.

Using the DCF annbysis involves determining the following:

Estimating future free cash flons:

Free cash flows are the cash flaws expected to be generated by the company that are available ta all
providers of the company’s capital — both debl and equity.

Appropriaie discount rare to be applied to cosh flows i.c. the cost of capital.
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Jolnt recommendaiion ef the exchunge ratio for the proposed merger of HIPL into ACL

Private and confidential
22 July 2013

This discount rate, which is applied to the free cash flows, should reflect the opportunity cost 1o all
the capita! providers {namely sharcholders and lenders), weighted by their relative coulribution 1o
the 1otal capital of the company. The oppertunily cost to the equily capilal provider equais the rale
of return the capital provider expects to eam on other investments of equivalent risk.

To the volues 5o oblained generally from DCF analysis, the amount of loans is adjusted to arrive at
the total value available to the equity sharcholders. The toial value For equity shareholders is then
divided by the total number of equity shares in order 1o work out the value per equity share.

For the purpose of DCF valuaticn, the frec cash flow farecast is based on Financial Projections as
provided by the Management.

We must emphosize that realisations of [ree cash flaw forecast witk be dependent on the conlinuing
validity of assumptions on which they are based. Our analysis, therefore, will not, and canrot be
direcled to providing any assurance about the achievability of the final projections. Since the
financial foreeasts relate to finure, actual results are fikely to be different from the projected results
because events and circumsiances do not accur as expected, and the differences may be material.
While cerrying out this engagement, we have relied extensively on hisiorical information made
available to us by the management of the Companies and Lhe respective Financial Projections for
future related informntion. We did not carry out any validation procedures or duc diligence with
respect to the informalion provided/ extrected or carry out any verification of the nssats or comnent
on the achievebility and reasonablencss of the assumplions underlying the Financial Projections,
save lTor satisfying ourselves to the extent possible that they are consistent with alher information
provided to us in the course of this engagemen.

To arrive at the 1olal value available to the equity shareholders of ACL and ACC, value arrived
above under DCF metlod is adjusted, as nppropriate, for cash and cash equivalent, borrawings,
cash receivable on exercise of oulsimnding warrants end options, deferred tax liabilities, contingent
liabilities and olher matlers, The tolal value is then divided by fully diluted cquity shares
{considering conversion of warrants and options and shares kept in abeynnce, ns appropriate) to
arrive at the value per equily share.

Net Assel Value (NAY) Method

The osset based valuation technique is besed on the value of the underlying net assets of the
business, either on a book value basis or realizable value basis or replacement cost basis. A scheme
of amalgnmation would normslly be proceeded wilh, on the assumption that (e companies
amalgamate ns going concerns and an aclual realization of the operating asscls is not contenplated.
In such a going concemn scenario, the relative eaming pawer is of importance to the basis of
amalgamation, with the values arrived at on the net asset basis being of limited relevance. This
valuation approach is mainly used in case where the firm is to be liquidated i.e. il does not meet the
“going concern™ criteria or in case where the assets base dominaie carnings capability and hence,
we have net considered this method for valuation.

BASIS OF AMALGAMATION

The basis of merger of HIPL inte ACL would have to be determined after taking imo consideration
all the factors and methodologies mentioned hereinabove.Though different values have been
arrived at under each of the above methodologics, for the purposes of recommending an exchange
ralio of equity shares il is necessary to artive at a single value for the equity shares of HIPL and of
ACL, For this purpose, il is necessary 1o give appropriste weights 1o the values arrived at under
cach methodoelogy.

o ,;’.;;,:‘.‘1;1 '.n"fo-;:"::\
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Jolnt recommendation of the exchange ratio for the proposed merger of HIPL into ACL

Private and confidential
22 July 2011

We have assigned appropnate weightapes to the value per equity share of ACL and ACC, arrived
using the CCM method, Market Price Method and DCF method, to value the equity shares of ACL
and ACC. Value of HIPL, has been arrived ol considering its book value as at 31 December 2012
and adjustments, as appropriate, lor appreciation in the investments in ACL and ACC ( based on
their respective values, derived as aforementioned} and dividend received/ distributed between 51
December 2012 and Valuation Date.

The Valuers have been appointed severally and not jointly and have worked independenily in their
nnalysis and after arriving at a consensus on Exchange Ralio, are issuing this Valuation Report,

In view of the above, and on consideration of the relevant faclors and circuinstances as discrssed
and outlined hereinabove, we recommend the Exchange Ratio of equity shares for the merger of
HIPL into ACL at 10 (ten) equiy shares of ACL of INR 2 each fully paid up for every 74 (seventy
four) equity shares of HIPL of INR 10 each fully paid up.

Respecifully suebmitted,

For B 8 R and Associntes For Price Waterhouse & Co.

Chartered Accountanta Chorlcred Accounlants

Firm Registration Mo; 128901W Firm Repistration No: 016844N
(u: f:.!j':i-‘ii':"'

Mahek Vikamsey Rujun Wadhawan

Partner Partner

Membership No: 108235 Membership No: 090172

Dated: 22 July 2013 Dated: 22 July 2013

Page 2l
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Annexure VI

I‘AXIS CAPITAL

CONFIDENTIAL

22" July 2013

The Board of Directors
Ambuja Cements Limited
Elegant Business Park,

MIDC Cross Road 'B',

OFff Andheri - Kurla Road,
Andheri (E}, Mumbai 400059

Dear Members of the Board:

I. Engagement Background

We understand that the Board of Directors of Ambuja Cements Limited ("ACL" or “Company” or
“Amalgamated Company”) is considering the amalgamation of Halcim (India) Private Limited {"HIPL” or
“Amalgamating Company”) with the Company through a Scheme of Amalgamation under section 391-
394 of the Companies Act, 1956.

The scheme envisages an amalgamation of HIPL wilth ACL as per the terms and conditions mare fully set
forth in the Scheme of Amalgamation to be placed before the Board for their approval.

In consideration of the amalgamation of the HIPL into ACL pursuant to the Scheme of Amalgamation, for
every 74 equity shares of the face value of Rs, 10 each and fully paid held by the shareholders of the
Amalgamating Company, the Amalgamated Company shall issue and allot 10 equity shares of the face
value of Rs, 2 each [ully paid up {hereinafter referred to as the “Share Exchange Ratio”}).

In canneclion with the aforesaid, you raquested our Fairness Opinien ("0pinlen”™) as of the date hereed,
as to the fairness of the Share Excharge Ratio to the Equity Shareholders of the Amalgamated Company.

#

SER' Meromrnt Banee Raga Hioo . ME Y MALCEGE06856. AMBI Mombarship No. : AMBUIZD. Mombor G The Stack Exchange Mumbai, N i Siao, Evsimge O mag Lig
Ragd. & Corp.Oftice: Ana House, C-2, Wadis Inteenavonal Contre, PR Mnrg, Worfi, Mumbs 203 0300 i 1200 423 5358
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. Basl inlon

in the Rationale of the Scheme as explained to us by the Management of the Amalgamated Company,
given the business opportunities with respect to the Cement Business in India, the Halcim Group is keen
to restructure its activilies in the Cement Business in India by combining the strengths of ACC Limited
{"ACC") and ACL into competitive advantages. The Amalgamating Company currently holds 50.01%
equity shares in ACC which conseguent upon the proposed amalgamation will vest with the
Amalgamated Company. This will thus enable the Amalgamated Company to realize huge potential
savings and improve its revenue and margins. Further, the size of the profits and ner worth of the
consolidated business of the Amalgamated Company is likely to increase from the current [evels
consequent upon the proposed amalgamation. The proposed amalgamation is likely to enhance
significantly the values and synergies for both Amalgamated Company as well as ACC and for all the

stakeholders.
A brief history of each of the aforesaid companies is as under —

ACL is a Public Limited Company listed on the Bombay Stock Exchange {BSE) and National Stock
Exchange {NSE). The global depository receipts issued by ACL are listed an the Euro MTF Platform of the
Luxemnburg Stock Exchange. It was incorporated in 1981 and is registered under the provisions of the
Companies Act, 1956 [the "Ac1", which word shall include any statutery re-enactment or modification
thereof, or amendment thereef, from time to time} and has its registered office at Elegant Business
Park, MIDC Cross Road 'B', Off Andheri-Kurla Road, Andheri (E), Mumbai 400059, ACL is one of the
teading cement manulacturing companies in India, with a capacity of =28 mn Metric Tons per annem

HIPL is a private company limited by shares incorporated in the year 2002 under the Act {as hereinafter
defined}, having ils registered office at Suite 304, Third Floor, DLF South Court, Plot A-1 Saket District
Centre, Saket, Delhi — 110017. It's a wholly owned subsidiary of Halderind [nvestment Limited, Mauritius
{HIL) and was formed to act as an investmenl company for downstream investment in cement
manufacturing ventures in India. It holds 50.01% equity stake in ACC, which is one of the leading cement
manufacturing companies India, with a capacity of =30 mn Metric Tons per annum. it also holds 9.76%
equity stake in ACL.

The key features of the Scheme and cther informatidn provided to and relied upon by us for framing an

/»47

Opinion on Share Exchange Ratio are as under:
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1. The Amalgamated Company (ACL) is a listed Public Company. The Amalgamating Company
{HIPL] is wholly owned by Holderind Investment Limited, Mauritivs. Amalgamation Is o be
carried out under seclion 391 te 394 read with section 100 and ather applicable pravisions of
the Companies Act, 1956

2. As consideration for the amalgamation, only shares in the Amalgamated Company shall be

issued to all the shareholders of the Amalgamating Company

3. Upon the Scheme becoming effective, the Amalgamated Company shall record the assets
{including intangible assets, if any, whether or not recorded in the bocks of Amalgamating
Company) and liabilities of the Amalgamating Company vested in it purswant to the Scheme at
their respective fair values as per purchase method in accordance with Accounting Standard - 14
notified under the Companies Accounting Standards Rules, 2006, as amended

4. All the Shareholders of the Amalgamating Company shall become shareholders of the
Amalgamated Company; HIPLs 9,76% stake in ACL to be cancelled under the scheme

5. Every sharehalder of Amalgamating Campany shall receive 10 equity share of Rupees Two each
of Amalgamated Company for every 74 equily shares of Rupees Ten each fully paid held in
Amalgamating Company as on the Record date for the implementation of the Scheme

6. There will be no change in the capital structure of either the Amalgamating Company or the
Amalgamated Company except in respect of outstanding stock options that may be exercised in
terms of the Amalgamated Company's employees stock aption schemea(s) or tradeable warrants
or outstanding global depository receipts of the Amalgamated Company that may be exercised,
or shares which may be issued pursuant to the rights shares kept in abeyance. All carporate

actions will be appropriately dealt with as eavisaged in the scheme

7. To the extent there are inter-se loans, investments, deposits, receivables, payables or balances,
between the Amalgamating Company and Amalgamated Company, the obligations/rights in
respect of the same thereof shall come to an end

8. The Equity shares of the Amalgamated Company to be allotied pursuant to the Scheme shall

rank for dividend, voting rights and in all respect pari passu with the existing shares of the
Amalgarmated Company subject to the exceptions, If any mentioned In the Scheme

, A
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9. Share Exchange Ratio is based on the joint valuation report dated 22™ July 2013 submitted by
M/s. BSR and Assoclates [“BSA°) & Price WaterHouse & Co. ("PWE&Co."}) {“Joint Valuers”)
appointed by the Board

10. The appointed date for the amalgamation of Holcim India with Ambuja is the opening business
hours of April 1, 2013

We have taken the foregoing facts {together with the other facts and assumptions set farth in section [l
of this Opinion) into account when determining the meaning of "fairness” for purposes of this Opinion.

lil. Lim[tatlon of Scope and Review

Our Opinion and apalysis is limited to the extent of review of documents as provided to us by the
Amalgamated Company including the valuation report prepared by BSR and PW&Co. and a Draft of the
Scheme of Amalgamation prepared by M/s. Amarchand & Mangaldas & Suresh A. Shroff & Co.

We have relied upon the aceuracy and completeness of all information and documents provided to us,
including:
¢ The unaudited financial statements oi the Amalgamating Coempany as on March 31, 2013 and
audited financlal statements of the Amalgamating Company and the Amalgamated Company for
the period 2010 to 2012
s The financial projections of ACC for the period Calendar Year [CY} 2013 to Cv2020 and
management information as provided to us by the management of HIPL
* The financial projections of ACL for the period Calendar Year {CY) 2013 to CY2020 and
management information as provided to us by the management of ACL
w Other informalion, explanations and representations provided by the management of the

companies,

We have not carvied out any due diligence or independent verification ar validation of such infermation
Lo establish its accuracy or sufficiency. We have not conducted any independant valuation ar appraisa!
of any of the assets or liabiliies of the Amalgamating Company and / or its subsidiaries or the
Amalgamated Company and / or its subsidiaries. In particular, wa do not express any opinion as to the
value of any asset of the Amalgamating Campany and / or its subsidiaries or the Amalgamated Company
and / or its subsidiaries, whether at current prices or in the future. No Investigation of the Companies
claim to title of assets has been made for the purpose of the exercise and the Campanies claim to such

rights has been assumed to be valid. No consideration has been given to liens or encumbrances against

s
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}a

the assets, beyond the loans disclosed in the account. Therefore, no respansibility whatsoever is

assumed for matters of a legal nature.

One should note that valuation Is not an exact science and that estimating values necessarily involyes
selecting a methad or approach that is suitable for the purpose. Mereover, in thls case where shares of
the Amalgamated Company are being issued as consideration 1o the shareholders of Amalgamating
Company, it is not the absolure per share valves that are important for framing an opinion but the
relative per share values of the Amalgamated Campany vis-a-vis the Amalgamating Company.

In rendering our Opinion, we have assumed, that the Scheme will be implemented on the terms
described therein, without any waiver or modification of any material terms ar conditians, and that in
the course of obtaining the necessary Regulatory or third party approvals for the Scheme, no delay,
limitation, restriction or condition will be imposed that would have an adverse effect on the
Amalgamating Company and / or its subsidiaries, Amalgamated Company and / or its subsidiaries and

their respective Shargholders.

We do not express any Qpinion as 1o any tax or ather consequences that might arise from the Scheme
on the Amalgamating Company and / or its subsidiaries, Amalgamated Company and / or its subsidiaries
and their respective shareholders, ror does our Opinion address any legal, tax, regulatory incleding all
SEBI regulations or accounting matters, as to whiéh we understand that the Amalgamaled Company has

obtained such advice as it deemed nacessary from qualified professianals.

We assume no respensibility for updating or revising cur Opinion based on tircumstances or events
oceurring after the date hereof. Qur Opinion s specific to the Amalgamation of the Amalgamating
Company and Amalgamated Company as contemplated in the Scheme provided to us and is not valid far
any other purpose. It js to be read in totality, and not in parts, in cenjunction with the relevant

documents refarred to therein.

QOur opinion also does not address any malters otherwise than as expressly stated herein, including but
not limited to matters such as corporate governance matters, shareholders rights or any other equitable
considerations. We have alsp not opined on the fairness of any terms and conditions of the Scheme of
Amalgamation other than the fairness, from financial point of view, of the Share Exchange Ratio.

we have in the past providad, and may currentiy or in the future provide, investment banking services

to the Amalgamated Campany and/or its subsidiaries or their respective affiliates thar are unrelated to
the proposed Scheme, for which services we have received or may receive customary fees. In addition,

e

15



b AXIS CAPITAL

in the ordinary course of their respective businesses, affiliates of Axis Capital Ltd. may invest in securilies
of the Amalgamated Company and ¥ Qr-ir.s's'l.!_l')'si,dﬁé_i'ifz_:i:_-_pr"_'giji:ii_lh ‘companies or far their own accounts
and for the accotints of their customers and, accordingly, may at any l'll:ne'ﬁuld a position in such
securities. Our engagement andl the- Gpinion eapressed here[n .are for the benel’t of the Board of
Direclors of the Amalgamated-Company in connel:tlan with its conﬂdemtlon of thie Scheme and for
ncne other. Neither Axis Caplta| Ltd ‘nof its afﬁljal:es, partners,“dlrel:tors 5harehalders managers,
employees or agents of anv of them, makes any representahon o warranty, express or implied, as to
the information and documents provided to: IJS baséd.on whlch the Opinlon Has heen Issued All such
partles and entilics expressly dISC|ElITI -any; and all Ijatnllty for, ar based on or relallng to any such

information contalnqd Itl'!erem\

The fee for our, semces is not contmgenl upon the results of the proposed amalgamathn This Oplnlon

Is subject to the Iaws of India.

Our Opinion is not intended to and does not constitute a recommendation lo-';-m',' shareholder as to how
such halder'should vofe or act in connectian with the Scheme or any.matter related thereto.

V. Conclusion..

Based on and subject to the foregaing, we are aof the opinion rhét, as of the date hereof, Share Exchange
Ratio is falr.to the Equity sharéhqlders of the Amalgamaled Company.

- \;'e'ry‘[ ld:iy yours, '

. Fopxis Capitdl ted. e

Manaéiné’bi'i-e:tor
Investment Banking

. m - .
WWW - eqpnrints, com
.
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Ambuja AMBUJA CEMENTS LIMITED

cement Ragd. Off. : P O. Ambujanagar, Taluke: Kodinar, Dislrct: Glr Sormnalh, Gujeral - 362 715

POSTAL BALLOT FORM
BALLOT NO.

1. Name of Shareholder{s)
(including joint haolders,
if any)

2. Registered address of the
Sole/First named Shareholder

3. Folio No. { DPID No. / Client ID No.*

(*Applicabla to investors holding
shares in dematarialised form)

4. No. of Sharas held

5.  |/Wa heraby exarclse my/four vole in respect of the Ordinary Resolulions 10 ba passad through Postal Ballot for
the business staled in the Nolice of the Company, daled 15" Oclober, 2013, by conveying my/our assent or
dissent to 1he said Resolutions by placing lhe lick (+) mark in the appropriate box below:

[tem Description of the Resolullen No. of I/We assent to | I/We dissent to
No. Shares [the Resolullon| lhe Resolutlon

1.* | Approval for the purchase of 1,36,56,92,423 (One Hundred
Thirly Six Crores Fifty Six Lakhs Ninaty Two Thousand
Four Hundred and Twenty Three) equity shares of Holcim
(India} Privale Limiled at a price of As.25.63 per share
in accordance with lhe terms and condilions agreed
by the Company wilh Holcim (India} Private Limitad and
Holderind Invesimenis Limiled.

2.* | Approval of the Scheme of Amalgamalion between Halcim
{India) Privale Limiled and the Company.

"*Hoth the Resolutlons {under ltem no. 1 and 2) are Interlinked.
if approval of the requisite majority of Public Sharehalders s
granted for one of ihe Resolutlons but not for the cther, then
nelther of the Resolutions will be acted upon”

Place:
Date :

{Signature of the Shareholder)

ELECTRONIC VOTING PARTICULARS

EVSHN User ID Password
{Electronlc Votlng Sequence Number)}

Mote : Please read the instruclions printed overleal carefully before exerclsing your vote




10.

1,

12.

INSTRUCTIONS TO MEMBERS OPTING FOR VOTING IN PAPER MODE

A sharehnider desTring lo exercise vole by poslal ballol may complete Lhis Poslal Ballol Form (no clher form aor photo copy Lhereolis
permitiad io ba used for Iha purpose) and send it o the Scrutinizer in the attached seli-addressed envelope. Poslage will be borna
and paid by the Company. Envelopes cantaining poslal ballols, il deposiled wilth lhe Company in person or if sent by courier at the
expense of the shareholder, will also be accepled.

The sell-addressed envelopa bears Lhe address of lhe Scruinizer appoinled by the 8oard of Dlrectors al Ihe Company.

This postal ballel farm should ba complated and signed by Lha sharehalder. In case of joint holding, lhis iorm should be compleled
and slgned (as per the specimen signalure ragislered with the Company) by Lhe firsl named sharehgider and in his absance, by the
next nemed shareholder. Unsigned! incomplele postal ballot torms will be rejecled.

Thera will be only one Poslal Ballal Form for every [oli, irespeciive of lha number of [oint sharehalders.
Tha right of voting by Postal Ballot shall not ba axercised by a Froxy.

Whera Lhe postal ballot forn has been signed by an amherized represenialive af @ body corporale, a cenified copy of the
relevant authorization to vola on the Posia! Ballol should accompany the postal ballot form. Whare Lhe form has been signed by
a represanlative of the President of India or of the Governor of a State. a ceniified copy of the nomination should accompany tho
postal balkot form. A Mamber may sign Lha lorm Lhrough an Allomey appolnted spacifically for 1his purpose, in which case an
atesied trua copy of lhe Powsr of Attomay shou'd be attached to Lhe postal ballot form.

A shareholder need not use all his vales nor he needs to cast all hls voles In lhe same way.

Duly completed poslal ballot formns should reach Lhe Senutinizer not later Ihan the close of working hours an Tuesday, 197 Novembar,
2013, Any postal ballot form recaived after Lhis dale will ba irealad as If the reply from the shareholdar has not been received.

A shareholdar may requesl for a duplicale postal ballet form, if so required. Howaever, he duly filled in duplicale postal ballat form
should razch tha Scrulinizer nol 1sler than the date specified al item B above,

Sharehclders are requested not Lo send any other paper or share cerificales ar olher documants along wilh tha postal ballot form
in the enclosed sell-addrassed postage prepaid envelepe In es much as all such envelopaes will be senl to the Sensinizor and any
exiranecus papar faund in such envelope would be deslroyed by Ihe Scrlinlzer,

Postal Ballot Form received by fax will be reJecled as if reply from shareholder has not been recelved unlass the ariginal Poslal Baliol
Form Is recetved wilhin prescribed lima pariod.

The Scrutinizer's decislon on the validity ol the Poslal Ballol Form will be final.

INSTRUCTIONS TO MEMBERS OPTING FOR E-VOTING

Tha Company is pleased to offer e-voling facility as an alternate, for all ils Members to enable them Lo cast lhoir vote electranically inslead
o! daspalching Poslal Ballol. The procedura for (he same |5 as under:

i.
In
.

Open your web browser during Lhe voting period and log on lo lhe e-voling website www.avolinglndin.com
Now click on “Sharehalders” 1o casl your voles

Now, sefect the Eleclronle Voting Sequence Number - "EVSN" alongwilh "COMPANY MAME" from Lhe drop down menu and
click on “SUBMIT®

iv. Mow, fill up Ihe fkllowing delails In the approprinle boxes:
User-1D For Mambers holding shares In Demal Form:-
a) For NSDL :- 8 Charactar DP 1D lollowed by 8 Digits Client 1D
by  For COSL - 16 digits bansficiary 1D
For Membars ho'ding shares in Physical Form:-
+  Follo Number regislered with lha Company
Password Your Unique password Is printed on the Postal Ballot Form
PAN" Enter your 10 diglt alpha-numeric PAN issued by Income Tax Depardment
*Members who have not updaled thelr PAN with the Company / Deposilory Paricipant are requested to use defaull number:
2384 In the PAN field or use physieal Pastal Ballot Form for vating.

v.  After enteting |hasa delalls appropriataly, click on "SUBMIT" 1ab,

vi. Members holding shares In Physlcal lorm will then reach direclly to Lhe voling screen.

vil. Members holding shares in Demat form will now reach Password Change menu whereln Lhay are raquired to mandatorily change
thelr logln password in the new password figld. The new password has Lo ba minimum eight characters conslsting of alleast ona
upper case {A-Z), ona lowar easa (a-z), one numeric valua {G-9) and a speclal chamacier. Kindly nole that lhis password is Io
be also used by the Demat holders [or vating for resolution of any other Cempany on which Lhey ara eligible lo vole, provided
lhat Gornpany opls far a-voling through CDSL plarfamn. It is strangly recommendad not to share your password wilh any olher
person and take utmost care to keep youwr password confidanlial.

viii. ‘You ean also updats your moblle number and e-mail ID in the user profile detalis of the folio which may be used lor sending
communication{s) regarding CDSL g-voling syslem [n fulura. The same may be used in case lhe Member [orgets the password
and the same needs 1o ba rasel.

ix. It you are holding shares in Oemat farm and had logged on to www.evotingindia.com and casted your vole earlier far EVSN of
any company, Lhen your exlsling login id and password are lo ba used,

¥ For Membars holding shares in physical form, the password and dafeull number can be used only for e-vating on the resclulions
conlained In this Peslal Ballel Nallce.

xi.  On lha voling page, you will see Reselution Description and against the same 1he oplion 'YES/NO' for voling. Erter the number
of shares (which represents number of voles) under YES/NO or altematively you may partially enler any number in YES and
pardally In MO, but tha total number in YES and NO 1aken togather should not excead your total shareholding.

%il.  Click on the Resclution File Link il you wish to view lha entire Poslal Bellot MNaotice.

xiii, After selecling 1he resolution you have decided to vola on, click on "SUBMIT™. A confirmation box will ba displayed. It you wish
lo confirm your vote, click on “OK". else lo changa your vole, click on "CANCEL" and accordingly modily your vota.

xiv. Once you 'CONFIAM' yaur vole on Lha resolulion, you will not ba allowed to madily your vole,

xv.  Instilutional members (i.e. other than individuals, HUF, NRI elc.) are requined 1o send scanned copy (POF/JPG Formal) of the refevant
Board Resolullon / Aulhority [eiter etc. together with anested specimen signalure of Ihe duly authorized signaloryjies) who are
auvtharized to vole, o he Scrdinizer hrough a-mail &l kansliyask@gmail.com wilh a copy marked 1o helpdesk.evaling@edslindia,
cam.

i, [ case you have any queries of issues regarding e-voling, please contacl heipdesk.evoling@edslindincom, or shares@ambujacement.
com.

General

a) Voling by Poslal Ballol, balh in physical form and e-Yoling. can be exarclsed anly by the shareholder ar hisfher duly constituted
anornay gr, In case of bodies corporata, the duly aulhorised person. It cannet be exercised by a proxy.

b}  Vaoling rights shall ba reckenad on Lhe pald up volue of shares reglsiered in tha name of the sharaholder on the cul-olf dale viz
o™ Octobar, 2013.

¢}  Voling perled commences ¢n and from 21* Oclober, 2073 al 10.00 a.m. and ende on 19™ Navember, 2013 at 5.30 p.m.

d) The date of declaration of tesults of the postal baltal {i.e. 217 November, 2013) shall ba (he dale on which Lhe resalution would be

deemed to have been passed, it approved by requisite majority.

Cped -



