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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
COMPANY APPLICATION NO. 701 OF 2018

IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS
OF THE COMPANIES ACT, 2013

AND

IN THE MATTER OF THE SCHEME OF DEMERGER AMONGST
CENTURY TEXTILES AND INDUSTRIES LIMITED AND
ULTRATECH CEMENT LIMITED
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UltraTech Cement Limited, (CIN: L26940MH2000PLC128420), }
a public listed company incorporated under the provisions }
of the Companies Act, 1956, having its registered office }

at B-Wing, Ahura Centre, 2™ Floor, Mahakali Caves Road, }
Andheri (East), Mumbai - 400 093 } ...APPLICANT COMPANY / RESULTING COMPANY

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS
OF ULTRATECH CEMENT LIMITED PURSUANT TO THE ORDER DATED 12™ SEPTEMBER, 2018
OF THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

To,
The Equity Shareholders of UltraTech Cement Limited (“the Company”)

TAKE NOTICE that by an Order dated 12t September, 2018 the National Company Law Tribunal, Mumbai Bench
(“NCLT”) has directed that a meeting of the equity shareholders of the Company be convened, for the purpose
of considering, and if thought fit, approving with or without modifications, the Scheme of Demerger amongst
Century Textiles and Industries Limited and UltraTech Cement Limited and their respective shareholders and
creditors (“Scheme”).

TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the equity
shareholders of the Company will be held at Ravindra Natya Mandir, P. L. Deshpande Maharashtra Kala Academy,
Near Siddhivinayak Temple, Sayani Road, Prabhadevi, Mumbai 400 025 on Wednesday, 24" October, 2018 at
3:30 p.m. and the said equity shareholders of the Company are requested to attend to consider and, if thought fit,
approve with or without modification(s), the following resolution under Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 with requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 230to 232 and other applicable provisions of the Companies
Act, 2013, the rules, circulars and notifications made thereunder (including any statutory modification(s) or re-
enactment(s) thereof, for the time being in force), the provisions of the Memorandum and Articles of Association
of the Company and subject to the approval of the Hon’ble National Company Law Tribunal, Mumbai Bench
(“NCLT”) and subject to such other approvals, permissions and sanctions of regulatory and other authorities, as
may be necessary and subject to such conditions and modifications as may be prescribed or imposed by the NCLT
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or by any regulatory or other authorities, while granting such consents, approvals and permissions, which may
be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall
be deemed to mean and include one or more Committee(s) constituted/ to be constituted by the Board or any
person(s) which the Board may nominate to exercise its powers including the powers conferred by this Resolution),
the arrangement embodied in the Scheme of Demerger amongst Century Textiles and Industries Limited and
UltraTech Cement Limited and their respective shareholders and creditors (“Scheme”) placed before this meeting
and initialed by the Chairman of the meeting for the purpose of identification, be and is hereby approved.

RESOLVED FURTHER THAT the Board, which includes any Committee thereof and / or any individual(s) authorised
by the Board, be and is hereby authorised to do all such acts, deeds, matters and things, as it may, in its absolute
discretion deem requisite, desirable, appropriate or necessary to give effect to this Resolution and effectively
implement the arrangement embodied in the Scheme and to accept such modifications, amendments, limitations
and/or conditions, if any, which may be required and/or imposed by the NCLT 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
questions or doubts or difficulties that may arise including passing of such accounting entries and /or making such
adjustments in the books of accounts as considered necessary in giving effect to the Scheme, as the Board may
deem fit and proper.”

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy provided that
a proxy in the prescribed form, duly signed by you or your authorised representative(s), is deposited at the
registered office of the Company not later than 48 (forty-eight) hours before the commencement of the meeting.
The form of proxy can be obtained from the registered office of the Company at B-Wing, Ahura Centre, 2™ Floor,
Mahakali Caves Road, Andheri (East), Mumbai—400 093 or can be downloaded from the website of the Company
www.ultratechcement.com.

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110
of the Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016; (iii) Rule 22 read with Rule 20 and other applicable provisions of the Companies (Management and
Administration) Rules, 2014, as amended by the Companies (Management and Administration) Amendment
Rules, 2015; (iv) Regulation 44 and other applicable provisions of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and (v) Circular No. CFD/DIL3/CIR/2017/21
dated 10" March, 2017 (as amended) issued by the Securities and Exchange Board of India, the Company has
provided the facility of voting by postal ballot and e-voting including remote e-voting so as to enable the equity
shareholders to consider and approve the Scheme. The Company shall provide the facility of voting through
ballot or poll paper or electronic voting system at the venue of the meeting. Accordingly, you may cast your vote
either through postal ballot or through e-voting or at the venue of the meeting.

It is clarified that the votes cast by means of postal ballot or remote e-voting does not disentitle an equity
shareholder as on the cut-off date from attending the meeting. However, the equity shareholders who have cast
their votes by postal ballot or e-voting will not be eligible to cast their votes at the meeting. It is further clarified
that votes may be cast personally or by proxy at the meeting as provided in this notice.

Copies of the Scheme and of the Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, along with the enclosures as indicated in the Index, can be obtained, free of charge, at the
registered office of the Company at B-Wing, Ahura Centre, 2™ Floor, Mahakali Caves Road, Andheri (East),
Mumbai — 400 093.



NCLT has appointed Mr. Kumar Mangalam Birla, Chairman of the Company or in his absence, Mr. K. K. Maheshwari,
Managing Director of the Company, to be the Chairman of the Meeting including for any adjournment
or adjournments thereof. The above Scheme, if approved by the equity shareholders, will be subject to the
subsequent approval of NCLT.

The Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 read with
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; the Scheme and the
other enclosures as indicated in the Index are enclosed.

Dated this 14" day of September, 2018

Kumar Mangalam Birla
Chairman appointed for the Meeting
(DIN 00012813)

Registered Office:

B-Wing, Ahura Centre, 2™ Floor,
Mahakali Caves Road,

Andheri (East),

Mumbai - 400 093



Notes:

1.

10.

11.

Only registered equity shareholders of the Company may attend and vote either in person or by proxy
(a proxy need not be an equity shareholder of the Company) or in the case of a body corporate or Registered
Foreign Portfolio Investor (“RFPI”) or Foreign Institutional Investor (“FIlI”), by a representative authorised
under Section 113 of the Companies Act, 2013 at the meeting of the equity shareholders of the Company.
The authorised representative of a body corporate/RFPI/FIl which is a registered equity shareholder of the
Company may attend and vote at the meeting of the equity shareholders of the Company provided a copy of
the resolution of the Board of Directors or other governing body of the body corporate/RFPI/FIl authorising
such representative to attend and vote at the meeting of the equity shareholders of the Company, duly
certified to be a true copy by a director, the manager, the secretary or other authorised officer of such
body corporate/RFPI/Fll, is deposited at the registered office of the Company not later than 48 (forty-eight)
hours before the scheduled time of the commencement of the meeting of the equity shareholders of the
Company.

As per Section 105 of the Companies Act, 2013 and the rules made thereunder, a person can act as proxy on
behalf of not more than 50 (fifty) equity shareholders holding in aggregate, not more than 10% (ten percent)
of the total share capital of the Company carrying voting rights. Equity shareholders holding more than 10%
(ten percent) of the total share capital of the Company carrying voting rights may appoint a single person as
proxy and such person shall not act as proxy for any other person or equity shareholder.

All alterations made in the form of proxy should be initialed.

In compliance with Regulation 44(1) of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the Company shall provide the facility of e-voting (including
remote e-voting and e-voting through electronic voting system at the venue of the meeting).

The Company has engaged the services of Karvy Computershare Private Limited, (“Karvy”) for facilitating
e-voting for the said meeting to be held on Wednesday, 24th October, 2018 at 3:30 p.m. Equity shareholders
desiring to exercise their vote by using remote e-voting facility are requested to follow the instructions
mentioned in Note 25 below.

During the period beginning 24 (twenty-four) hours before the time fixed for the commencement of the
meeting and ending with the conclusion of the meeting, an equity shareholder would be entitled to inspect
the proxies lodged at any time during the business hours of the Company, provided that not less than
3 (three) days notice in writing is given to the Company.

The quorum of the meeting of the equity shareholders of the Company shall be 30 (thirty) equity shareholders
of the Company, present in person.

A registered equity shareholder or his proxy, attending the meeting, is requested to bring the Attendance
Slip duly filled-in and signed.

The registered equity shareholders who hold shares in dematerialised form and who are attending the
meeting are requested to bring their DP ID and Client ID for easy identification.

The registered equity shareholders are informed that in case of joint holders attending the meeting, only
such joint holder whose name stands first in the Register of Equity shareholders of the Company/ list of
beneficial owners as received from National Securities Depository Limited (“NSDL”)/ Central Depository
Services (India) Limited (“CDSL”) in respect of such joint holding, will be entitled to vote.

The documents referred to in the accompanying Explanatory Statement shall be open for inspection by
the equity shareholders at the registered office of the Company between 11.00 a.m. and 1.00 p.m. on all
working days other than Saturdays/Sundays and public holidays up to the date of the meeting.

The Notice convening the meeting, the date of dispatch of the Notice and the Explanatory Statement along
with the postal ballot, amongst others, will be published through advertisement in the following newspapers,
namely, (i) The Economic Times in the English language; and (ii) translation thereof in Navshakti in the
Marathi language.



12.

13.

14.

15.

16.
17.
18.

19.

20.

21.

22.

M/s. B. N. & Associates, Company Secretaries, Mumbai, Membership No. F1303 and CP No. 10440 have
been appointed as the scrutinizer by NCLT to conduct the postal ballot and e-voting process in a fair and
transparent manner.

In compliance with the provisions as stated hereinabove, the Company is pleased to offer postal ballot and
e-voting facility (including remote e-voting) to its equity shareholders holding equity shares as on Friday,
14 September, 2018, being the cut-off date, to exercise their right to vote on the above resolution. A
person, whose name is not recorded in the Register of Members or in the Register of Beneficial Owners
maintained by NSDL/CDSL as on the cut-off date shall not be entitled to avail the facility of e-voting or voting
through postal ballot or voting at the meeting to be held on Wednesday, 24" October, 2018 at 3:30 p.m.
Voting rights shall be reckoned on the paid-up value of the equity shares registered in the name of the Equity
shareholders as on the cut-off date. Persons who are not equity shareholders of the Company as on the cut-
off date should treat this notice for information purposes only.

A postal ballot form along with self-addressed postage pre-paid Business Reply Envelope is also enclosed.
Equity shareholders voting in physical form are requested to carefully read the instructions printed in the
attached postal ballot form. Equity shareholders who have received the postal ballot notice by e-mail and
who wish to vote through postal ballot form can download the postal ballot form from the Company's website
www. ultratechcement.com or seek duplicate postal ballot form from the Company.

Equity shareholders shall fill in the requisite details and send the duly completed and signed postal ballot
form in the enclosed self-addressed postage pre-paid Business Reply Envelope to the scrutinizer so as to
reach the scrutinizer on or before 5:00 p.m. (IST), Tuesday, 23" October, 2018. Postal ballot form, if sent by
courier or by registered post/speed post at the expense of an equity shareholder will also be accepted. Any
postal ballot form received after the said date and time period shall be treated as if the reply from the equity
shareholders has not been received.

Incomplete, unsigned, improperly or incorrectly tick marked postal ballot forms will be rejected.
The vote on postal ballot cannot be exercised through proxy.

There will be only 1 (one) postal ballot form for every registered folio/client ID irrespective of the number of
joint equity shareholders.

The postal ballot form should be completed and signed by the equity shareholders (as per specimen
signature registered with the Company and/or furnished by NSDL and CDSL). In case, shares are jointly held,
this form should be completed and signed by the first named equity shareholder and, in his/her absence,
by the next named equity shareholder. Holder(s) of Power of Attorney (“PoA”) on behalf of an equity
shareholder may vote on the postal ballot mentioning the registration number of the PoA with the Company
or enclosing a copy of the PoA authenticated by a notary. In case of shares held by companies, societies etc.,
the duly completed postal ballot form should be accompanied by a certified copy of the board resolution/
authorisation giving the requisite authority to the person voting on the postal ballot form.

Kindly note that the equity shareholders of the Company can opt only one mode for voting i.e. either by
postal ballot or e-voting. If an equity shareholder has opted for e-voting, then he/she should not vote by
postal ballot form also and vice versa. However, in case equity shareholder(s) cast their vote both via postal
ballot and e-voting, then voting validly done through e-voting shall prevail and voting done by postal ballot
shall be treated as invalid.

The equity shareholders of the Company attending the meeting and who have not cast their vote either
through postal ballot or e-voting shall be entitled to exercise their vote at the venue of the meeting. Equity
shareholders who have already cast their votes through postal ballot or e-voting may also attend the meeting
but shall not be entitled to cast their vote again.

In addition, the Company is seeking the approval of its equity shareholders to the Scheme by way of voting
through postal ballot and e-voting. Circular No. CFD/DIL3/CIR/2017/21 dated 10" March, 2017 (“SEBI
Circular”) issued by the Securities and Exchange Board of India (“SEBI”), inter alia, provides that approval
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23.

24,

25.

of public shareholders of the Company to the Scheme shall be obtained by way of voting through e-voting.
Since, the Company is seeking the approval of its equity shareholders (which includes Public Shareholders)
to the Scheme by way of voting through postal ballot and e-voting, this notice will be deemed (i) to be
issued in accordance with the provisions of the Act; and (ii) to be the notice sent to the public shareholders
of the Company in accordance with the SEBI Circular. For this purpose, the term “Public” shall have the
meaning assigned to it in Rule 2(d) of the Securities Contracts (Regulations) Rules, 1957 and the term “Public
Shareholders” shall be construed accordingly. In terms of the SEBI Circular, the Company has provided the
facility of voting by postal ballot and e-voting to its Public Shareholders.

In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013, the Scheme shall be
acted upon only if a majority in number representing three fourth in value of the equity shareholders (which
includes Public Shareholders) of the Applicant Company, voting in person or by proxy or by postal ballot and
e-voting, vote in favour of the Scheme.

Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if the votes cast by the
Public Shareholders in favour of the aforesaid resolution for approval of Scheme are more than the number
of votes cast by the Public Shareholders against it.

The scrutinizer will submit his combined report to the Chairman of the meeting after completion of the
scrutiny of the votes cast by the equity shareholders, which includes Public Shareholders, of the Company
through (i) e-voting process, (ii) postal ballot and (iii) electronic voting system / polling paper at the venue
of the meeting. The scrutinizer will also submit a separate report with regard to the result of the postal
ballot and e-voting in respect of Public Shareholders. The scrutinizer’s decision on the validity of the vote
(including e-votes) shall be final. The results of votes cast through (i) e-voting process, (ii) postal ballot and
(iii) electronic voting system / polling paper at the venue of the meeting including the separate results of the
postal ballot and e-voting exercised by the Public Shareholders will be announced on or before Thursday,
25% October, 2018 at the registered office of the Company. The results, together with the Scrutinizer’s
Reports, will be displayed at the registered office of the Company, on the website of the Company at,
www.ultratechcement.com and on the website of Karvy at, www.evoting.karvy.com, besides being
communicated to BSE and NSE.

INSTRUCTIONS FOR ELECTRONIC VOTING BY EQUITY SHAREHOLDERS

I.  Incompliance with the provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies
(Management and Administration) Rules, 2014, as amended by the Companies (Management and
Administration) Amendment Rules, 2015 and Regulation 44 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and the Secretarial Standards issued by the Institute of
Company Secretaries of India, the Company is pleased to provide equity shareholders the facility to
exercise their right to vote on a resolution proposed to be considered at the meeting of the equity
shareholders (“NCM”) by electronic means and the business may be transacted through e-voting. The
facility of casting the votes by the equity shareholders using an electronic voting system from a place
other than venue of the NCM (“remote e-voting” or “e-voting”) will be provided by Karvy.

Il.  The facility for casting the vote through electronic system / ballot paper shall be made available at
the NCM and the equity shareholders attending the meeting who have not cast their vote by remote
e-voting shall be able to exercise their right at the meeting through electronic system / ballot paper.

lll.  The equity shareholders who have cast their vote by remote e-voting prior to the NCM may also attend
the NCM but shall not be entitled to cast their vote again.

IV. Theremote e-voting period commences on Monday, 24" September, 2018, at 9:00a.m. (IST) and ends on
Tuesday, 23 October, 2018, at 5:00 p.m. (IST). During this period, equity shareholders of the Company,
holding shares either in physical form or in dematerialised form, as on the cut-off date i.e. Friday,
14* September, 2018, may cast their vote by remote e-voting. The remote e-voting shall be disabled by
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VI.

VII.

Karvy after the remote e-voting period ends. Once the vote is cast, the equity shareholder shall not be
allowed to change it subsequently.

A person, whose name is recorded in the Register of Members or in the Register of Beneficial Owners
maintained by NSDL and CDSL as on the cut-off date only shall be entitled to avail the facility of remote
e-voting as well as voting at the NCM through electronic system / ballot paper.

The voting rights of equity shareholders shall be in proportion to their shareholding in the paid-up
equity share capital of the Company as on the cut-off date.

The process and manner for remote e-voting are as under:

A.

In case an equity shareholder receives an e-mail from Karvy (for equity shareholders whose e-mail
addresses are registered with the Company/ Depository Participants):

(i)
(i)

(iii)
(iv)

(v)
(vi)

(vii)

Launch internet browser by typing the URL: https://evoting.karvy.com.

Enter the login credentials (i.e. User ID and Password mentioned above). Your Folio No./
DP ID-Client ID will be your User ID. However, if you are already registered with Karvy for
e-voting, you can use your existing User ID and password for casting your vote.

After entering these details appropriately, Click on “LOGIN”.

You will now reach password change Menu wherein you are required to mandatorily change
your password. The new password shall comprise of minimum 8 characters with at least
one upper case (A-Z), one lower case (a-z), one numeric value (0-9) and a special character
(@,#,S, etc.). The system will prompt you to change your password and update your contact
details like mobile number, email ID, etc. on first login. You may also enter a secret question
and answer of your choice to retrieve your password in case you forget it. It is strongly
recommended that you do not share your password with any other person and that you take
utmost care to keep your password confidential.

You need to login again with the new credentials.

On successful login, the system will prompt you to select the “EVENT” i.e., UltraTech Cement
Limited.

On the voting page, enter the number of shares (which represents the number of votes) as on
the Cut Off date under “FOR/AGAINST” or alternatively, you may partially enter any number
in “FOR” and partially in “AGAINST” but the total number in “FOR/AGAINST” taken together
should not exceed your total shareholding as mentioned hereinabove. You may also choose
the option “ABSTAIN”. If the shareholder does not indicate either “FOR” or “AGAINST” it will
be treated as “ABSTAIN” and the shares held will not be counted under either head.

(viii) Shareholders holding multiple folios/demat accounts shall choose the voting process

(ix)
(x)

(xi)

separately for each folio/demat account.
You may then cast your vote by selecting an appropriate option and click on “Submit”.

A confirmation box will be displayed. Click “OK” to confirm else “CANCEL” to modify. Once
you confirm, you will not be allowed to modify your vote. During the voting period, equity
shareholders can login any number of times till they have voted on the Resolution(s).

Corporate/Institutional Equity shareholders (i.e. other than Individuals, HUF, NRI, etc.) are
also required to send scanned certified true copy (PDF Format) of the Board Resolution /
Authority Letter, etc. together with attested specimen signature(s) of the duly authorized
representative(s), to the scrutinizer at e-mail ID: ultratechevoting@karvy.com with a copy
marked to evoting@karvy.com. The scanned image of the above mentioned documents
should be in the naming format “Corporate Name_ EVENT NO.”
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B. Incase anequity shareholder receives physical copy of the Notice of NCM (for equity shareholders
whose e-mail IDs are not registered with the Company/ Depository Participant or requesting
physical copy)

(i) UserID and Initial Password is provided, as below, at the bottom of the postal ballot form for
the NCM.

User ID Password/PIN

(ii)  Please follow all steps from Sr. No. (i) to Sr. No. (xi) above in (A), to cast your vote.

In case of any queries, please visit Help and Frequently Asked Questions (FAQs) section
available at Karvy’s website www.evoting.karvy.com.

VIIl. The Chairman will, at the end of discussion on the resolution on which voting is to be held, allow voting

by use of “polling paper / electronic voting system” for all those equity shareholders who are present
at the NCM and have not cast their votes by availing the remote e-voting facility.

The Scrutinizer shall, after the conclusion of voting at the NCM, first count the votes cast at the meeting
and thereafter unblock the votes cast through remote e-voting in the presence of at least two witnesses
not in the employment of the Company and shall make, not later than three days of the conclusion
of the NCM, a consolidated Scrutinizer’s Report of the total votes cast in favour or against, to the
Chairman or a person authorised by him in writing, who shall countersign the same and declare the
result of the voting forthwith.

The Results declared alongwith the Report of the Scrutinizer shall be placed on the website of the
Company www.ultratechcement.com and on the website of Karvy www.evoting.karvy.com immediately
after the declaration of result by the Chairman or a person authorised by him in writing. The results
shall also be immediately forwarded to the stock exchanges where the equity shares of the Company
are listed.
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
COMPANY APPLICATION NO. 701 OF 2018

IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013

AND

IN THE MATTER OF THE SCHEME OF DEMERGER AMONGST CENTURY TEXTILES AND INDUSTRIES
LIMITED AND ULTRATECH CEMENT LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UltraTech Cement Limited (CIN: L26940MH2000PLC128420), }
a public listed company incorporated under the provisions }
of the Companies Act, 1956, having its registered office }
at B-Wing, Ahura Centre, 2" Floor, Mahakali Caves Road, }
Andheri (East), Mumbai - 400 093 } ....APPLICANT COMPANY /RESULTING COMPANY

EXPLANATORY STATEMENT UNDER SECTION 230(3) READ WITH SECTION 232(1) AND (2) AND 102 OF THE
COMPANIES ACT, 2013 READ WITH THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS)
RULES, 2016

1.

Pursuant to the order dated 12t September, 2018, passed by the Hon’ble National Company Law Tribunal,
Mumbai Bench (“NCLT”), in Company Application No. 701 of 2018 (“Order”), a meeting of the equity
shareholders of UltraTech Cement Limited (“Applicant Company” or “Resulting Company “or “Company”) is
being convened at Ravindra Natya Mandir, P. L. Deshpande Maharashtra Kala Academy, Near Siddhivinayak
Temple, Sayani Road, Prabhadevi, Mumbai 400 025 on Wednesday, 24" October, 2018 at 3:30 p.m. for
the purpose of considering, and if thought fit, approving, with or without modification(s), the Scheme
of Demerger amongst Century Textiles and Industries Limited and UltraTech Cement Limited and their
respective shareholders and creditors under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 (“Scheme”).

In terms of the said Order, the quorum for the said meeting for equity shareholders shall be 30 (thirty)
Equity shareholders present in person. Further in terms of the said Order, NCLT, has appointed Mr. Kumar
Mangalam Birla, Chairman of the Company and in his absence, Mr. K. K. Maheshwari, Managing Director
of the Company, as the Chairman of the meeting of the equity shareholders of the Applicant Company
including for any adjournment or adjournments thereof.

A copy of the Scheme setting out the terms and conditions of the demerger, inter alia, providing for the
transfer of the Cement Business (as defined in the Scheme) of the Demerged Company and the vesting
thereof in the Applicant Company which has been approved by the Board of Directors of the Applicant
Company at its meeting, held on 20" May, 2018, is enclosed with the notice convening the meeting, to
which this Explanatory Statement is also an enclosure.

This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the Companies
Act, 2013 (“Act”) read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 (“Rules”).

As stated earlier, NCLT by its said Order has, inter alia, directed that a meeting of the equity shareholders of
the Applicant Company shall be convened and held at Ravindra Natya Mandir, P. L. Deshpande Maharashtra
Kala Academy, Near Siddhivinayak Temple, Sayani Road, Prabhadevi, Mumbai 400 025 on Wednesday,
24% October, 2018 at 3:30 p.m. for the purpose of considering, and if thought fit, approving, with or without
modification(s), the arrangement embodied in the Scheme. Equity shareholders would be entitled to vote
in the said meeting either in person or through proxy. In addition, the Applicant Company is seeking the
approval of its Public Shareholders to the Scheme by way of voting through postal ballot and e-voting.
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In accordance with the provisions of Sections 230 to 232 of the Act, the Scheme shall be acted upon only
if a majority in number representing three-fourths in value of the equity shareholders, or class of equity
shareholders, of the Applicant Company, as the case may be, voting in person or by proxy or by postal ballot
(which includes e-voting), agree to the Scheme.

In addition, the Applicant Company is seeking the approval of its equity shareholders to the Scheme by
way of voting through postal ballot and e-voting. Circular No. CFD/DIL3/CIR/2017/21 dated 10" March,
2017 (“SEBI Circular”) issued by the Securities and Exchange Board of India (“SEBI”), inter alia, provides
that approval of Public Shareholders of the Company to the Scheme shall be obtained by way of e-voting.
Since, the Applicant Company is seeking the approval of its equity shareholders (which includes Public
Shareholders) to the Scheme by way of voting through postal ballot and e-voting, this notice will be deemed
(i) to be issued in accordance with the provisions of the Act; and (ii) to be the notice sent to the Public
Shareholders of the Company in accordance with the SEBI Circular. For this purpose, the term “Public” shall
have the meaning assigned to it in Rule 2(d) of the Securities Contracts (Regulations) Rules, 1957 and the
term “Public Shareholders” shall be construed accordingly.

Background of the companies involved in the Scheme of Demerger is as under:
7.1. Details of the Resulting Company: UltraTech Cement Limited

a) The Resulting Company is a public listed company. It was incorporated on 24™ August, 2000 under the
provisions of Companies Act, 1956. The Resulting Company is engaged in, inter alia, the business of
manufacture and sale of various grades and types of cement, ready mix concrete and other cement
related products.

b) Corporate Identification Number (CIN): L26940MH2000PLC128420

c) Permanent Account Number (PAN): AAACL6442L

d) Registered office: B-Wing, Ahura Centre, 2" Floor, Mahakali Caves Road, Andheri (East), Mumbai - 400 093
E-mail address: sharesutcl@adityabirla.com

e) The equity shares of the Resulting Company are listed on BSE and NSE. The Global Depository Receipts
of the Resulting Company are listed on the Luxembourg Stock Exchange.

f)  There has been no change in the name, registered office and objects of the Resulting Company during
the last five years.

g) The relevant main objects of the Resulting Company as set out in its Memorandum of Association are
as follows:

“A. THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION

1. Tocarry on the business of manufacture of, dealers in and sellers of cement, clinker, lime, plasters,
whiting, clay, granule, sand, coke, fuel, artificial stone, builders’ requisites & convenience of all
kinds and any products or things which may be manufactured out of or with cement or in which
the use of cement may be made.”

h) The authorised, issued, subscribed and paid-up share capital of the Resulting Company as on
31 August, 2018 is as under:

Particulars INR
Authorised Share Capital

28,00,00,000 equity shares of INR 10 each 2,80,00,00,000
1,52,000 cumulative redeemable preference shares of INR 1,00,000 each 15,20,00,00,000
Total 18,00,00,00,000
Issued, Subscribed and Paid-Up Capital

27,46,24,369 equity shares of INR 10 each 2,74,62,43,690
100,010 cumulative redeemable preference shares of INR 1,00,000 each 10,00,10,00,000
Total 12,74,72,43,690
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The Resulting Company has outstanding employee stock options under its existing stock option schemes,
the exercise of which may result in an increase in the issued and paid-up share capital of the Resulting
Company. Subsequent to 31 August, 2018, the Resulting Company has issued 1,500 equity shares upon
exercise of employee stock options and there has been a corresponding increase in the equity share capital
till the date of this notice.

i) Names of the promoters, promoter group and directors along with their addresses and shareholdings:

Details of Promoters and Promoter Group:

Name of the Promoter Address Shareholding
and Promoter Group as on
31 August, 2018

Mr. Kumar Mangalam Birla | Mangal Adityayan, 20 Carmichael Road, Behind Jaslok 3,837
Hospital, Mumbai — 400 026, Maharashtra, India

Mrs. Rajashree Birla Mangal Adityayan, 20 Carmichael Road, Behind Jaslok 41,701
Hospital, Mumbai — 400 026, Maharashtra, India

Mrs. Neerja Birla Mangal Adityayan, 20 Carmichael Road, Behind Jaslok 8,011
Hospital, Mumbai — 400 026, Maharashtra, India

Mrs. Vasavadatta Bajaj 16-A, IL-Palazzo, Little Gibbs Road, Mumbai-400 006, 13,232
Maharashtra, India

Aditya Vikram Mangal Adityayan, 20 Carmichael Road, Behind Jaslok 10,228

Kumarmangalam Hospital, Mumbai — 400 026, Maharashtra, India

Birla HUF

Grasim Industries Limited |Birlagram Nagda, Ujjain, Madhya Pradesh 456 331, 16,53,35,150
India

Trapti Trading & Industry House, 159, Churchgate Reclamation, 1

Investments Pvt. Limited Mumbai — 400 020, Maharashtra, India

Birla Group Holdings Pvt. |Industry House, 1% Floor, 159, Churchgate Reclamation, 1

Limited Mumbai — 400 020, Maharashtra, India

Turquoise Investment and | Creative Castle, 70, Sampatrao Colony Productivity 1

Finance Pvt. Limited Road, Baroda — 390 007, Gujarat, India

Hindalco Industries Ahura Centre,1* Floor, B Wing, Mahakali Caves Road, 12,58,515

Limited Mumbai — 400 093, Maharashtra, India

Rajratna Holdings Pvt. 212, 2™ Floor, T. V. Industrial Estate, 52, S. K. Ahire Marg, 76

Limited Worli, Mumbai 400 030, Maharashtra, India

Vaibhav Holdings Pvt. 212, 2™ Floor, T. V. Industrial Estate, 52, S. K. Ahire Marg, 76

Limited Worli, Mumbai 400 030, Maharashtra, India

Vikram Holding Pvt. Industry House, 159 Churchgate Reclamation, 85

Limited Mumbai - 400 020, Maharashtra, India
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Details of Directors

Name of the Director Designation Address Director
Identification
Number (DIN)
Mr. Kumar Mangalam Birla Chairman |Mangal Adityayan, 20 Carmichael 00012813
Road, Behind Jaslok Hospital,
Mumbai - 400 026, Maharashtra, India
Mrs. Rajashree Birla Director |Mangal Adityayan, 20 Carmichael 00022995
Road, Behind Jaslok Hospital,
Mumbai - 400 026, Maharashtra, India
Mr. Arun Adhikari Director {903 A Wing, 9*" Floor, Vivarea, 00591057
Sane Guruji Marg, Mahalaxmi (E),
Mumbai - 400 011, Maharashtra, India
Mrs. Alka Bharucha Director |7E, Harbour Heights, N. A. Sawant 00114067
Marg, Colaba, Mumbai - 400 005,
Maharashtra, India
Mr. Girish M Dave Director |DAVE & GIRISH & CO. Advocates, 00036455
1% Floor, Sethna Bldg, 55 Maharshi
Karve Road, Marine Lines,
Mumbai - 400 002, Maharashtra, India
Mrs. Sukanya Kripalu Director |1703/ 17t Floor, Vivarea Tower B-1, 06994202
Sane Guruji Marg, Hindustan
Spinning and Wire Mills Compound,
Mahalaxmi, Mumbai - 400 011,
Maharashtra, India
Mr. Sunil B Mathur Director |A-10/10, Vasant Vihar, Off Poorvi 00013239
Marg, New Delhi - 110 057, India
Mr. O.P. Puranmalka Director |701 /702, Vimal Residency, Corner of 00062212
7t and 10* Road, Khar (W),
Mumbai - 400 052, Maharashtra, India
Mrs. Renuka Ramnath Director |D-4701/2, Floor: 47, Ashok Tower, 00147182
63/74, Dr. S. S. Rao Marg, Parel,
Mumbai - 400 012, Maharashtra, India
Mr. Krishna Kishore Maheshwari Managing | Chitrakoot Housing Society, 00017572
Director |Flat No. 22, Altamount Road,
Mumbai - 400 026, Maharashtra, India
Mr. Atul Daga Whole-time | 1302, Supreme Residency, 14" Road, 06416619
Director |Near Agarwal Nursing Home,
& Chief |Bandra (West), Mumbai - 400 050,
Financial |Maharashtra, India
Officer

7.2. Details of the Demerged Company: Century Textiles and Industries Limited

a) The Demerged Company is a public listed company. It was incorporated on 20" October, 1897 under
the Act No.VI of 1882 of the Legislative Council of India and now deemed to be incorporated under
the Companies Act, 2013. The Demerged Company is a diversified conglomerate engaged in, inter alia,
the following businesses: (a) production and sale of cotton fabrics (“Textile Business”); (b) production
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b)
c)
d)

e)
f)

g)

h)

of all types of paper products like writing and printing paper (“Pulp and Paper Business”); (c) business
of manufacture, production, sale and distribution of cement (“Cement Business”); and (d) dealing in
commercial and residential property (“Real Estate Business”).

Corporate Identification Number (CIN): L17120MH1897PLC000163

Permanent Account Number (PAN): AAACC2659Q

Registered Office: Century Bhavan, Dr Annie Besant Road, Worli, Mumbai - 400 030
E-mail address: investorrelations@centurytext.com

The equity shares of the Demerged Company are listed on BSE and NSE.

The relevant main objects of the Demerged Company as set out in its Memorandum of Association are
as follows:

“Ill THE OBJECTS FOR WHICH THE COMPANY IS ESTABLISHED ARE THE FOLLOWING:

3(a) To carry on the business of manufacturers and dealers and workers in cement, cement products,
lime, plasters, whiting, clay, gravel, sand, concrete, mortar, minerals, earth, coke, fuel, artificial stone
and builders’ requisites and conveniences of all kinds and to produce, manufacture, purchase, refine,
prepare, process, import, export, sell and generally deal in cement, Portland cement, Alumina cement,
Plaster of Paris, Lime and Limestone, Kankar and/or bye-products thereof and in connection therewith,
to acquire, erect, construct, establish, operate and maintain cement factories, limestone quarries,
workshops and other works.”

There has been no change in the name, registered office and objects of the Demerged Company during
the last five years.

The authorised, issued, subscribed and paid-up share capital of the Demerged Company as on
31 August, 2018 is as under:

Particulars INR
Authorised Share Capital
14,80,00,000 equity shares of INR 10 each 1,48,00,00,000
100,00,000 redeemable cumulative non-convertible preference shares of 1,00,00,00,000
INR 100 each

Total | 2,48,00,00,000

Issued, Subscribed and Paid-up Capital
11,17,11,090 equity shares of INR 10 each 1,11,71,10,900
Total | 1,11,71,10,900

Subscribed and Paid-up Share Capital
11,16,95,680 equity shares of INR 10 each 1,11,69,56,800
Total | 1,11,69,56,800

Subsequent to the above date, there has been no change in the authorised, issued, subscribed and
paid-up share capital of the Demerged Company till the date of this notice.
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i)

Names of the promoters, promoter group and directors along with their addresses and shareholdings:

Details of Promoters and Promoter Group

Name of the Promoter

Address

Shareholding

and Promoter Group ason
31t August 2018
Mr. Basant Kumar Birla | Basant Vihar,18, Gurusaday Road, Kolkata - 700 019, 1,99,800
West Bengal, India
Pilani Investment and Birla Building, 14™ Floor, 9/1, R.N. Mukherjee Road, 3,69,66,620
Industries Corporation | Kolkata - 700 001, West Bengal, India
Limited
IGH Holdings Private Industry House, 159, Churchgate Reclamation, 1,11,50,000
Limited Mumbai - 400 020, Maharashtra, India
Aditya Marketing and Birla Building, 8" Floor, 9/1, R.N. Mukherjee Road, 75,60,900
Manufacturing Limited | Kolkata - 700 001, West Bengal, India
Prakash Educational Birla Building, 7" Floor, 9/1, R.N. Mukherjee Road, 1,28,000
Society Kolkata - 700 001, West Bengal, India
Birla Educational Birla Building, 9/1, R.N. Mukherjee Road, 44,000
Institution Kolkata - 700 001, West Bengal, India
Padmavati Investment Birla Building, 7t" Floor, 9/1, R.N. Mukherjee Road, 16,700
Limited Kolkata - 700 001, West Bengal, India
Manav Investment And | Birla Building, 8" Floor, 9/1, R.N. Mukherjee Road, 11,950
Trading Co. Limited Kolkata - 700 001, West Bengal, India
Details of Directors
Name of the Director Designation Address DIN
Mr. Basant Kumar Birla Chairman Basant Vihar,18, Gurusaday Road, 00055856
Kolkata - 700 019, West Bengal, India
Mr. Kumar Mangalam Birla | Vice-Chairman | Mangal Adityayan, 20 Carmichael Road, 00012813
Behind Jaslok Hospital, Mumbai - 400 026,
Maharashtra, India
Mrs. Rajashree Birla Director Mangal Adityayan, 20 Carmichael Road, 00022995
Behind Jaslok Hospital, Mumbai - 400 026,
Maharashtra, India
Mr. Pradip Kumar Daga Director 5, Merlin Park, Gariahat, Kolkata - 700 019, 00040692
West Bengal, India
Mr. Rajan A. Dalal Director 21, Nymph, Narayan Dabholkar Road, 00546264
Mumbai - 400 006, Maharashtra, India
Mr. Sohanlal K. Jain Director 7, New Bazar, Khadki, Pune - 411 003, 02843676
Maharashtra, India
Mr. Yazdi P. Dandiwala Director C-11 Meherzin, Wodehouse Road, Colaba, 01055000
Mumbai - 400 005, Maharashtra, India
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Corporate Approvals:

The proposed Scheme was placed before the respective Audit Committee of the Demerged Company and
the Resulting Company at their meetings held on 20" May, 2018. The Audit Committees of the Demerged
Company and the Resulting Company took into account the Valuation Report dated 20" May, 2018 issued
by M/s. Bansi S. Mehta and Co, Chartered Accountants and M/s. Walker Chandiok & Co LLP, Chartered
Accountants, and Fairness Opinion dated 20™ May, 2018 issued by M/s. Axis Capital Limited to the Resulting
Company and M/s. JM Financial Limited to the Demerged Company. The Audit Committees of the Demerged
Company and the Resulting Company based on the aforesaid, inter alia, recommended the Scheme to their
respective Board of Directors.

The Board of Directors of the Demerged Company and the Resulting Company (after taking on record the
recommendation of their respective Audit Committee), approved the proposed Scheme on 20" May, 2018,
after taking on record Valuation Report dated 20" May, 2018 issued by M/s. Bansi S. Mehta and Co, Chartered
Accountants and M/s. Walker Chandiok & Co LLP, Chartered Accountants, and Fairness Opinion dated
20" May, 2018 issued by M/s. Axis Capital Limited to the Board of Directors of the Resulting Company and
M/s. JM Financial Limited to the Board of Directors of the Demerged Company.

A copy of the Scheme setting out in detail the terms and conditions of the Demerger as approved by the
Board of Directors of the Demerged Company and the Resulting Company at their respective Board Meetings
is annexed to this Notice as Annexure A and forms part of this Statement. The Valuation Report and the
Fairness Opinion issued to the Board of Directors of the Resulting Company are annexed as Annexure B-I
and B-ll respectively to this Notice.

Names of the directors who voted in favour of the resolution, who voted against the resolution and who did
not vote or participate in such resolution:

(a) Resulting Company:

Name of the Director Designation Voted in Favour / Against /
Abstained
Mr. Kumar Mangalam Birla Chairman Favour
Mrs. Rajashree Birla Director Abstained
Mr. Arun Adhikari Director Favour
Mrs. Alka Bharucha Director Abstained
Mr. Girish M Dave Director Favour
Mrs. Sukanya Kripalu Director Favour
Mr. Sunil B Mathur Director Favour
Mr. O. P. Puranmalka Director Favour
Mrs. Renuka Ramnath Director Abstained
Mr. Dwarka Dass Rathi Director Favour
Mr. Krishna Kishore Maheshwari Managing Director Favour
Mr. Atul Daga Whole-time Director & Favour
Chief Financial Officer

19



(b) Demerged Company:

Name of the Director Designation Voted in Favour / Against /
Abstained

Mr. Basant Kumar Birla Chairman Abstained

Mr. Kumar Mangalam Birla Vice-Chairman Abstained

Mrs. Rajashree Birla Director Abstained

Mr. Pradip Kumar Daga Director Favour

Mr. Yazdi P. Dandiwala Director Abstained

Mr. Rajan A. Dalal Director Favour

Mr. Sohanlal K. Jain Director Favour

Mr. D. K. Agrawal Whole-time Director Abstained

9. Description of the Scheme:
RATIONALE OF THE SCHEME
(i) The transfer of the Demerged Undertaking (as defined hereinafter) from the Demerged Company to

the Resulting Company pursuant to this Scheme (as defined hereinafter) would, inter alia, result in the
following benefits for the Demerged Company and the Resulting Company:

(a) in case of the Demerged Company:

A. unlocking the value of the Cement Business for the shareholders of the Demerged Company;
and

B.  assisting in the de-leveraging of its balance sheet including reduction of debt and outflow of
interest as well as creation of value for its shareholders.

(b) in case of the Resulting Company:
A. expansion in markets having good potential demand for cement;

B. creating value for its shareholders by acquiring ready to use assets which shall create
operational efficiencies and reduce time to markets vis-a-vis greenfield projects which are
time consuming due to challenges in acquisition of land and limestone mining leases;

C. strategic fit for serving existing markets and catering to additional volume requirements in
new markets; and

D. synergies in manufacture and distribution process and logistics alignment leading to economies
of scale and creation of efficiency by reducing time to market and benefiting customers.

The Scheme is in the best interests of the shareholders, employees and the creditors of each of the Demerged
Company and the Resulting Company.

C. OVERVIEW AND OPERATION OF THE SCHEME

The scheme of demerger (“Scheme”, as more particularly defined below) between the Demerged Company
and the Resulting Company and their respective shareholders and creditors is presented under Sections 230
to 232 and other applicable provisions of the Act (as defined hereinafter) read with Section 2(19 AA) and
other applicable provisions of Income Tax Act (as defined hereinafter).

This Scheme provides for:

(i) the demerger of the Demerged Undertaking from the Demerged Company and its transfer to and
vesting in the Resulting Company on a going concern basis; and

(ii) issue of shares by the Resulting Company to the shareholders of the Demerged Company in the manner
set out in this Scheme and in accordance with the provisions of Sections 230 to 232 of the Act and other
applicable provisions of Applicable Law (as defined hereinafter).
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PART |

DEFINITIONS AND SHARE CAPITAL
DEFINITIONS

“Board” in relation to the Demerged Company and the Resulting Company, as the case may be, means the
board of directors of such company, and shall include a committee of directors or any person authorized by
the board of directors or such committee of directors duly constituted and authorized for the purposes of
matters pertaining to this Scheme or any other matter relating thereto;

“CCI” means the Competition Commission of India established under Competition Act, 2002;

“Demerged Company” means Century Textiles and Industries Limited, a public company incorporated under
the Act No.VI of 1882 of the Legislative Council of India and now deemed to be incorporated under the
Companies Act, 2013, having its registered office at Century Bhavan, Dr. Annie Besant Road, Worli, Mumbai
— 400030 and Corporate Identification Number L17120MH1897PLC000163;

“Demerged Undertaking” means all of the Cement Business division and ancillary and support services
together with all business units, undertakings, assets, properties, investments (direct and indirect), branches
(direct and indirect), marketing/dealer network, and liabilities of whatsoever nature and kind, and wherever
situated, of the Demerged Company, in relation to and pertaining to the Cement Business division and shall
include without limitation:

(a) all assets and liabilities of the Demerged Company pertaining to the business of manufacture,
production, sale and distribution of cement;

(b) Without prejudice to the generality of the provisions of paragraph (a) above, the Demerged Undertaking
shall include:

(i) all properties and assets, whether moveable orimmoveable, including all rights (whether freehold,
leasehold or license), title, interest, cash and bank balances, bills of exchange, covenant and
undertakings of the Cement Business division in respect of such properties and assets;

(ii) all assets of the Demerged Company [whether movable or immovable (including those set out in
Schedule 1), real or personal, corporeal or incorporeal, leasehold or otherwise, present, future,
contingent, tangible or intangible] pertaining to the business of manufacture, production, sale and
distribution of cement including but not limited to any captive power generating plant and railway
system relating to the Cement Business division, plant and machinery, capital work in progress,
furniture, fixtures, office equipment, appliances, accessories, vehicles, all stocks, sundry debtors,
deposits, provisions, advances, receivables, accumulated losses and unabsorbed depreciation as
per books as well as per Income Tax Act, funds, leases, mining leases, licences, tenancy rights,
premises, hire purchase and lease arrangements including mining leases, benefits of agreements,
contracts and arrangements, powers, authorities, industrial and other licences including
prospecting licences, industrial licences, explosive licences, etc., registrations, quotas, permits,
allotments, approvals, consents, privileges, liberties, advantages, easements and all the rights,
title, interests, goodwill, benefits, fiscal incentives including income tax benefits and exemption
including the right to deduction under Section 80-IA of the Income Tax Act in respect of the profits
of the undertaking for the residual period (i.e. the period remaining as on the Appointed Date out
of the total period for which deduction is available under Applicable Law if the demerger pursuant
to this Scheme had not taken place), entitlement and advantages, contingent rights or benefits
belonging to or in the ownership, power, possession or the control of or vested in or granted
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in favor of or held for the benefit of or enjoyed by the Demerged Company with respect to the
Cement Business division;

(iii) all coal linkages, captive power plants, DG sets, logistics, marketing, warehousing, selling and
distribution networks (offices, depots, godowns, guest houses and other related facilities), railway
system and any other asset pertaining to the Cement Business division;

(iv) all debts, borrowings and liabilities, whether present or future, whether secured or unsecured, of
the Cement Business division; and

(v) all other debts, duties, obligations and liabilities including contingent liabilities pertaining to the
Cement Business division for its transfer as a going concern to the Resulting Company.

(c) allintellectual property rights of the Demerged Company pertaining to its Cement Business division including
brands, patents, trademarks and copyrights more particularly set out in Schedule 2;

(d) all books, records, files, papers, engineering and process information, computer programs, software licenses
(whether proprietary or otherwise), drawings, manuals, data, catalogues, quotations, sales and advertising
materials, lists of present and former customers and suppliers, customer credit information, customer pricing
information, and other records whether in physical or electronic form in connection with or relating to the
Cement Business division;

(e) all employees (including employees engaged in marketing) of the Demerged Company engaged in the
Cement Business division; and

(f) all earnest monies, security deposits, or other entitlements, if any, in connection with or relating to the
Cement Business division.

Any question that may arise as to whether a specific asset (tangible or intangible) or liability pertains or does not
pertain to the Demerged Undertaking, shall be mutually decided by the Boards of the Demerged Company and
the Resulting Company;

“Effective Date” means the opening hours of the first day of the month immediately succeeding the month in
which last of the conditions specified in Clause 18 of this Scheme are complied with or otherwise duly waived.
Reference in this Scheme to the date of “coming into effect of this Scheme” or “effectiveness of this Scheme” or
“upon the Scheme becoming effective” shall mean the Effective Date;

“Maihar Trust” means the trust which manages the funds in relation to the provident fund and other retiral
benefits of the employees engaged at the Maihar Cement plant of the Demerged Undertaking at Tehsil: Maihar,
District: Satna, Sarlanagar — 485 772 in the State of Madhya Pradesh;

“Resulting Company” means UltraTech Cement Limited, a public company incorporated under the provisions of
the Companies Act, 1956, having its registered office at B-Wing, Ahura Centre, 2" Floor, Mahakali Caves Road,
Andheri East, Mumbai — 400093 and Corporate Identification Number L26940MH2000PLC128420;

“Stock Exchanges” means BSE Limited (“BSE”), National Stock Exchange of India Limited (“NSE”) and any other
recognized stock exchange, as the case may be;

3. DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

3.1 This Scheme as set out herein in its present form or with any modification(s), as may be approved or imposed
or directed by the Tribunal or made as per Clause 17 of this Scheme, shall become effective and operative
from the Appointed Date.
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4.2

4.3

4.4

4.5

PART Il
DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING

DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING

Upon the Scheme becoming effective and with effect from the Appointed Date and subject to the provisions
of this Scheme and pursuant to Sections 230 to 232 of the Act and in accordance with Section 2(19AA) of
the Income Tax Act, the Demerged Undertaking along with all its assets, liabilities, contracts, arrangements,
employees, Permits, licences, records, approvals, etc. shall, without any further act, instrument or deed, be
demerged from the Demerged Company and transferred to and be vested in or be deemed to have been
vested in the Resulting Company as a going concern so as to become as and from the Appointed Date,
the assets, liabilities, contracts, arrangements, employees, Permits, licences, records, approvals, etc. of the
Resulting Company by virtue of, and in the manner provided in this Scheme. It is clarified that any question
that may arise as to whether a specific asset (tangible or intangible) or liability pertains or does not pertain
to the Demerged Undertaking, shall be mutually decided by the Boards of the respective Parties.

In respect of such of the assets and properties forming part of the Demerged Undertaking which are movable
in nature or are otherwise capable of transfer by delivery or possession or by endorsement and/or delivery,
the same shall stand transferred by the Demerged Company to the Resulting Company upon coming into
effect of this Scheme and shall, ipso facto and without any other order to this effect, become the assets and
properties of the Resulting Company without requiring any deed or instrument of conveyance for transfer of
the same.

Subject to Clause 4.4 below, with respect to the assets of the Demerged Undertaking, other than those
referredto in Clause 4.2 above, including all rights, title and interests in the agreements (including agreements
for lease or license of the properties), investments in shares, mutual funds, bonds and any other securities,
sundry debtors, claims from customers or otherwise, outstanding loans and advances, if any, recoverable in
cash or in kind or for value to be received, bank balances and deposits, if any, with any Appropriate Authority,
customers and other persons, whether or not the same is held in the name of the Demerged Company,
shall, without any further act, instrument or deed, be transferred to and vested in and/or be deemed to be
transferred to and vested in the Resulting Company, with effect from the Appointed Date by operation of law
as transmission in favour of Resulting Company. With regard to the licenses of the properties, the Resulting
Company will enter into novation agreements, if it is so required.

Without prejudice to the aforesaid, the Demerged Undertaking, including all immoveable property of the
Demerged Undertaking (including all land acquired as set out in the Schedule 1), whether or not included
in the books of the Demerged Company, whether freehold or leasehold (including but not limited to land,
buildings, sites, tenancy rights related thereto, and immovable properties and any other document of title,
rights, interest and easements in relation thereto, mining leases, prospecting licenses and any applications
for mining leases and prospecting licenses), shall stand transferred to and be vested in the Resulting Company
with effect from the Appointed Date, without any act or deed being required to be done or executed by the
Demerged Company and/or the Resulting Company.

Notwithstanding anything contained in this Scheme, the immovable properties of the Demerged Company
pertaining to the Demerged Undertaking situated within the states of Madhya Pradesh, Chhattisgarh and
West Bengal and such other states, whether owned or leased, for the purpose of, inter alia, payment of
stamp duty, and vesting into the Resulting Company and if the Resulting Company so decides, the Parties,
whether before or after the Effective Date, shall execute and register or cause so to be done, separate deeds
of conveyance or deeds of assignment of lease, as the case may be, in favour of the Resulting Company in
respect of such immovable properties. Each of the immovable properties, only for the payment of stamp duty
(if required under Applicable Law), shall be deemed to be conveyed at a value as determined by the relevant
authorities in accordance with the applicable circle rates. The transfer of such immovable properties shall
form an integral part of the Scheme.
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4.6

4.7

4.8

4.9

The Demerged Company shall, at its sole discretion, but without being obliged, give notice in such form as
it may deem fit and proper, to such Persons, as the case may be, that any debt, receivable, bill, credit, loan,
advance or deposit relating to the Demerged Undertaking stands transferred to and vested in the Resulting
Company and that appropriate modification should be made in their respective books/records to reflect the
aforesaid changes.

Upon effectiveness of the Scheme, all debts, liabilities, loans, obligations and duties of the Demerged
Company as on the Appointed Date and relatable to the Demerged Undertaking (“Demerged Liabilities”)
shall, without any further act or deed, be and stand transferred to and be deemed to be transferred to the
Resulting Company to the extent that they are outstanding as on the Appointed Date and the Resulting
Company shall meet, discharge and satisfy the same. The term “Demerged Liabilities” shall include without
limitation:
4.7.1 the debts, liabilities and obligations incurred and duties of any kind, nature or description (including
contingent liabilities) which arise out of the activities or operations of the Demerged Undertaking;

4.7.2 the specific loans, credit facilities, overdraft facilities and borrowings (including debentures bonds,
notes and other debt securities) raised, incurred and utilized solely for the activities or operations
of the Demerged Undertaking,; and

4.7.3 in cases other than those referred to in Clause 4.7.1 or 4.7.2 above, so much of the amounts
of general or multipurpose borrowings, if any, of the Demerged Company, as stand in the same
proportion which the value of the assets transferred pursuant to the demerger of the Demerged
Undertaking bear to the total value of the assets of the Demerged Company immediately prior to
the A